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SECURITIES ACT 


SECURITIES ACT OF 1933 
Rel. No. 5363/February 5, 1973 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 9989/February 5, 1973 


INVESTMENT ADVISERS ACT OF 1940 
Rel. No. 360/February 5, 1973 





The Securities and Exchange Commission has ordered public ad- 
ministrative proceedings under the federal securities laws involving 
the following: 


CHARLES T. JOHNSON 
CHARLES T. JOHNSON, INC. 
KEHR & JOHNSON, INC. 


The proceedings are based upon allegations of the Commission's 
staff that Charles T. Johnson (““Johnson’’) hypothecated securities 
belonging to customers of Charles T. Johnson, Inc. (““CTJ’’) and 
Kehr & Johnson, Inc. (‘“K&J"’) and that CTJ failed to make and 
keep current required books and records, effecting transactions in 
securities when CTJ was not in compliance with the net capital 
requirements. In addition, it is alleged that Johnson made fraudu- 
lent statements to customers of K&J regarding the purchase, sale, 
and whereabouts of securities. K&J participated with, and aided 
and abetted Johnson in the above course of conduct. 


A hearing will be scheduled by further order to take evidence on 
the staff allegations and to afford the respondents an opportunity 
to offer any defenses thereto for the purpose of determining 
whether the allegations are true and, if so, whether any action of 
a remedial nature should be ordered by the Commission. 


SECURITIES ACT 
Rel. No. 5364/February 7, 1973 


Admin. Proc. File No. 3-3329 


In the Matter of 


BASIC SCIENCES, INC. 
Route 6 - Stony Hill District 
Bethel, Connecticut 
(2-33154) 


JUN 21157 


DECLARATORY ORDER YEPOSITORY 
On May 12, 1972, in accordance with an offer of settlement, 
the Commission issued its Findings and Stop Order in these 
proceedings (Securities Act Release No. 5252) which, pursuant 
to Section 8(d) of the Securities Act of 1933, suspended the 
effectiveness of a registration statement on Form S-1 filed by 
Basic Sciences, Inc. (“BSI*’) relating to a public offering of 
rian shares of common stock, par value 1¢, at $12.50 per 
share. 


The Commission found that the registration statement was materi- 
ally misleading in that, among other things, it stated that the offer- 
ing would be made without an underwriter when in fact, as of the 
effective date of the registration statement, BS! had an understand- 
ing with Victor Securities Corporation (‘Victor’), then a registered 
broker-dealer, that Victor would act as underwriter of the offering, 
and in failing to disclose Victor's lack of experience and its busi- 
ness history. 


In accordance with its offer of settlement, BSI filed a post-effec- 
tive amendment designed to correct the deficiencies in its registra- 
tion statement. The Division of Enforcement concluded that the 
amendment corrected all of such deficiencies, and recommended 
that it be declared effective and the stop order lifted. After due 
consideration of the amendment, the Commission concurred with 
the recommendation of its staff. 


Accordingly, IT 1S DECLARED, pursuant to Sections 8(c) and 
8(d) of the Securities Act of 1933, that Amendment No. 2 to 
Post-Effective Amendment No. 3 to the above registration state- 
ment filed by Basic Sciences, Inc. is effective as of the date hereof, 
and that it amends such statement in accordance with the stop 
order previously issued, which order shall forthwith cease to be 
effective. 


For the Commission, by the Office of Opinions and Review, pur- 
suant to delegated authority. 


Ronald F. Hunt 
Secretary 


1 The registration statement had been declared effective on 


April 12, 1971. After a total of 30,710 shares had been sold, the 
offering was terminated on June 14, 1971. 


SECURITIES ACT OF 1933 
Rel. No. 5365/February 7, 1973 


NOTICE OF ADOPTION OF RULE 434C 
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On June 23, 1970, the Commission published guidelines concern- 
ing the applicability of the federal securities laws to the offer and 
sale outside the United States of shares of registered open-end in- 
vestment companies. ! These guidelines stated, among other things, 
that investment company shares offered and sold to foreign na- 
tionals outside the United States should be registered under the 
Securities Act of 1933 and offered by a “prospectus which does 
not differ materially from the prospectus used in the United States” 
(emphasis supplied). 


In recent months the Ministry of Finance of Japan has issued an 
ordinance (Ministerial Ordinance No. 78) to permit registered 
open-end investment companies to offer and sell in Japan shares 
there registered. Pursuant to this ordinance, the Ministry of Fi- 
nance requires that such shares be registered under the Securities 
Act of 1933 but that any offer or sale in Japan be made exclu- 
sively pursuant to the Japanese prospectus. In this regard, ques- 
tions have arisen as to whether the prospectus required by Japa- 
nese law is materially different from the 1933 Act prospectus, and 
thus whether the issuer is in compliance with Section 10(a) of the 
1933 Act. 


To clarify this situation, in the light of the rather elaborate Japa- 
nese requirements, the Commission today announced, under its 
authority in Section 10(b) of the 1933 Act, the adoption of Rule 
434C. The rule would be applicable to industrial issuers as well as 
investment companies. The text of the rule, which is being adopted 
without publication for comment because it is a relaxation of the 
present regulation, is as follows: 


Rule 434C. Use of Japanese Prospectus in Japan 


(a) A prospectus required by the laws of Japan to be used for 
the offer or sale in Japan of securities which are also registered 
under the Act shall be deemed to meet the requirements of 
Section 10(a) of the Act when such offers or sales in Japan 
are to persons who are not nationals or residents of (including 
corporations, trusts, partnerships created or organized in) the 
United States provided that such Japanese prospectus contains 
substantially the information required in the prospectus filed 
as part of the registration statement under the Act notwith- 
standing that such Japanese prospectus (1) contains certain ad- 
ditional information, and (2) differs in form from the United 
States prospectus. 


(b) Three copies of an English translation of a Japanese pro- 
spectus described in paragraph (a) above shall be filed with the 
Commission within 20 days after its use. If such Japanese pro- 
spectus is amended, three copies of an English translation of 
such prospectus as last amended prior to the close of an issu- 
er’s fiscal year shall be filed with the Commission within 20 
days after the close of such year. 


By the Commission. 


Ronald F. Hunt 
Secretary 


1 Securities Act Release No. 5068. 


SECURITIES ACT OF 1933 
Rel. No. 5366/February 8, 1973 


NOTICE OF PROPOSED ADOPTION OF RULE 238 
UNDER THE SECURITIES ACT OF 1933 RELATING 
TO AN EXEMPTION UNDER SECTION 3(b) OF SUCH 
ACT FOR CERTAIN WRITINGS AND ENDORSEMENTS 
OF PUT OR CALL OPTIONS. File No. S7-477 


Notice is hereby given that the Securities and Exchange Commis- 


2/SEC RELEASES 


sion has under consideration a proposed new Rule 238 under the 
Securities Act of 1933 (“‘Act"’). The rule is to afford an exemp- 
tion under Section 3(b) of the Act for certain securities written or 
endorsed in connection with put or call options. The Commission 
recognizes that put or call options have been written and traded 
for many years without registration under the Act and that the 
Commission has not promulgated a special form for such registra- 
tion nor generally taken enforcement action to cause registration. 


The Commission’s action in this matter is taken in conjunction 
with the proposal for adoption of Rule 9b-2 under the Securities 
Exchange Act of 1934. [Securities Exchange Act Release No. 
9994 (February 8, 1973)] That proposed rule specifies standards 
of suitability for customers who deal in options, requires disclos- 
ure to customers by brokers and dealers of the nature of options 
and the risks associated therewith, and requires endorsers of op- 
tions to report their transactions and maintain a certain minimum 
level of net capital. 


Section 3(b) authorizes the Commission to exempt from the regis- 
tration requirements of the Act, any issue of securities if the aggre- 
gate amount at which such issue is offered to the public does not 

exceed $500,000. 


Proposed Rule 238 exempts from registration options, and endorse- 
ments thereof, which provide that the holder thereof may purchase 
from (call) or sell to (put) the writer of the option a specified 
amount of securities at a specific price, on or prior to a specified 
date or the occurrence of a specified event, provided all the condi- 
tions of the rule are met. The conditions of the proposed rule are 
as follows: 


1) The security underlying the put or call option shall be registered 
on a national securities exchange or, at the time the option is sold, 
shall be on the list of OTC Margin Stocks published by the Board 
of Governors of the Federal Reserve System; 


2) Neither the gross proceeds received by the writer from the sale 
of the option being sold and all related options written by such 
writer, nor the gross proceeds received by all writers from the sale 
of the option being sold and all related options that are endorsed 
by the same endorser, exceed $500,000. An option is deemed re- 
lated to an option being sold: (a) either if both such options are 
puts for the same security, or if both such options are calls for 

the same security; and (b) if both such options have a last possible 
expiration date in the same calendar month; provided however 
that for purposes of the rule, a call shall not be deemed to be re- 
lated to a put, whether or not they are sold separately or as a 
component of combinations of puts and calls, such as strips, straps 
and straddles. This condition of the proposed rule establishes the 
means by which put or call options are aggregated, to determine 
whether the $500,000 limitation of Section 3(b) is met. To deter- 
mine the options aggregated, three elements /nitia//y must be met: 
(1) the option being written or endorsed, and other options to be 
aggregated, each must be either puts or calls; (2) such options must 
relate to the purchase or sale of the same security; and (3) such op- 
tions must have a last possible expiration date in the same calen- 
der month. Gross proceeds of all options meeting the above three 
criteria and written by the same writer shall be aggregated to de- 
termine whether the $500,000 limitation is met. Also, gross pro- 
ceeds received by all writers from the sale of options meeting the 
above three criteria and endorsed by the same endorser shal! be 
aggregated to determine whether such limitation is met. The effect 
of the proposed rule is to impose two separate standards, simul- 
taneously applied, for determining the availability of the exemp- 
tion. Accordingly, an endorser would be responsible for assuring 
that any writer for whom it endorses, will not receive gross pro- 
ceeds on related options in excess of the limit. Also a writer 
would be responsible for assuring that gross proceeds on related op- 
tions written by him, regardless of the identity of the endorser, do 
not exceed the $500,000 limit; 


3) The writer of the option is not the issuer of the security under- 
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lying the option, nor an affiliate of such issuer, nor an underwriter 
with respect to such security; and 


4) The endorser of the option must be registered as a broker-dealer 
under Section 15 of the Securities Exchange Act of 1934 (“Ex 
change Act”’). In addition, the nature of the endorsement must be 
such that the endorser agrees to carry out all obligations of the 
writer of the option in accordance with the terms and conditions 
thereof, in the event the option is exercised in accordance with 
such terms and conditions. 


The text of the proposed rule follows: 
Rule 238. Option Exemption. 


Subject to the terms of this rule, options, and endorsements there- 
of, which provide that the holder thereof may purchase (call) from 
or sell (put) to the writer of the option a specified amount of 
securities at a specific price on or prior to a specified date or the 
occurrence of a specified event shall be exempt from registration 
under the Act, provided all of the following conditions are met: 


(a) The security which may be purchased or sold upon 
exercise of the option (1) is registered, or deemed regis 
tered pursuant to Section 12(f)(6) of the Securities Ex- 
change Act of 1934, on a national securities exchange or 
(2) is on the list of OTC Margin Stocks published by the 
Board of Governors of the Federal Reserve System at the 
time the option is written and endorsed; 


(b) Neither the gross proceeds received by the writer from 
the sale of the option being sold and all related options 
written by such writer, nor the gross proceeds received by 
all writers from the sale of the option being sold and all 
related options that are endorsed by the same endorser, ex 
ceed $500,000. An option shall be deemed to be related to 
the option being sold only if such other option: (1) is a put, 
if the option being sold is a put, or is a call, if the option be 
ing sold is a call, for the purchase or sale of the same securi 
ty; and (2) has a last possible expiration date in the same 
calendar month as the last possible expiration date of the 
option being sold; 


Note: For purposes of this rule a call shall not be deemed to 
be related to a put whether or not they are sold separately or 
as a component of combinations of puts and calls such as 
strips, straps and straddles. 


(c) The writer of the option is not (1) the issuer of the 
security which may be purchased or sold upon exercise of 
the option, nor (2) an affiliate, as defined in Rule 405, of 
such issuer, nor (3) an underwriter with respect to such 
security; and 


(d) The option is endorsed by a broker-dealer who is regis- 
tered as such under Section 15 of the Securities Exchange 
Act of 1934. An option shall not be deemed to be endorsed 
unless thereby such broker-dealer agrees that it will carry out 
all of the obligations of the writer of the option in accord- 
ance with the terms and conditions thereof in the event the 
option is exercised in accordance with such terms and con- 
ditions. 


The foregoing action is taken pursuant to the Securities Act of 
1933, particularly Sections 3(b) and 19(a) thereof. 


All interested persons are invited to submit their views on the 
proposed rule, in writing, to Ronald F. Hunt, Secretary, 
Securities and Exchange Commission, Washington, D. C. 


20549, to be received on or before March 30, 1973. All such 
communications will be available for public inspection and 
should refer to File No. S7-477 


By the Commission 


Ronald F. Hunt 
Secretary 


SECURITIES ACT OF 1933 
Rel. No. 5367/February 7, 1973 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 9993/February 7, 1973 


EXTENSION OF TIME FOR SUBMITTING COMMENTS 
ON PROPOSED NEW RULES AND DISCLOSURE 
REQUIREMENTS ON ACCOUNTING POLICIES, 
CHANGES IN ACCOUNTING AND IN ASSUMPTIONS 
USED IN DETERMINING INCOME AND EXPENSE, 
AND DIFFERENCES IN CALCULATING INCOME FOR 
TAX AND FINANCIAL REPORTING PURPOSES: 

FILE NOS. S7-463, S7-464, AND S7-465. 


On December 18, 1972 the Commission invited public com- 
ments on proposals to amend guidelines under the Securities Act 
of 1933, to adopt guidelines under the Securities Exchange Act 
of 1934, and to amend Regulation S-X (Securities Act Release 
5342, 5343 and 5344 (December 18, 1972)). That release stated 
that comments on the proposed amendments should be submit- 
ted to specified persons on or before February 15, 1973. In 
view of certain delays in printing and distributing copies of the 
above releases, and in response to a number of requests for ex- 
tension of the public comment period, the Commission hereby 
extends the time for submitting comments on the above pro- 
posals to March 19, 1973. All such comments will be considered 
available for public inspection 


By the Commission 


Ronald F. Hunt 
Secretary 


SECURITIES ACT OF 1933 
Rel. No. 5368/February 8, 1973 


See Litigation Release No. 5729. 





SECURITIES EXCHANGE ACT 


SECURITIES EXCHANGE ACT 
Rel. No. 9986/February 5, 1973 





Admin. Proc. File No. 3-3096 


in the Matter of 


ATLANTIC SECURITIES, INC. 
1609 Kings Highway 
Brooklyn, New York 
(8-14777) 


11229 


DAVID OHL 
STANLEY SCHWARTZ 


FINDINGS AND ORDER IMPOSING REMEDIAL SANCTIONS 


SEC RELEASES/3 





In these proceedings pursuant to Sections 15(b) and 15A of 
the Securities Exchange Act of 1934, Atlantic Securities, Inc. 
(“registrant”), a registered broker-dealer, and David Ohl and 
Stanley Schwartz, registrant's principal officers and each 
owner of 48% of its common stock, have submitted an offer 
of settlement. Under the terms of the offer, respondents, 
solely for the purpose of settlement of these proceedings and 
without admitting or denying the allegations in the order for 
proceedings, consented to findings of willful violations of 

the securities laws as alleged in that order and to the imposi- 
tion of specified remedial sanctions. 


After due consideration of the offer of settlement and upon the 
recommendation of its staff, the Commission determined to accept 
the offer. 


On the basis of the order for proceedings and the offer of settle- 
ment it is found that registrant willfully violated and Ohl and 
Schwartz willfully aided and abetted violations of: 


1. Section 15(c)(3) of the Exchange Act and Rule 15c3-1 there 
under, in that during the period from about October 31, 1970 to 
April 26, 1971, registrant effected securities transactions when its 
aggregate indebtedness exceeded 2,000 percentum of its net capi- 
tal and registrant did not have and maintain net capital of not 
less than $5,000. 


2. Section 15(c)(2) of the Act and Rule 15c2-4 thereunder, in 
that during the period from about December 9, 1970 to March 5, 
1971, registrant, while participating in a distribution of securities 
of Newport Controls Corporation on a best efforts basis, failed 
promptly to transmit money or other consideration received for 
such securities to Newport or to a separate escrow account. 


The offer of settlement provides that Oh! and Schwartz may be 
suspended from association with any broker or dealer for 45 days 
and the registrant's broker-dealer registration may be suspended 
for 30 days, except that registrant, foregoing all commissions, 
mark-ups and mark-downs, may, through registered broker- 
dealers, engage in unsolicited liquidating transactions in existing 
positions for existing customers and transactions to cover existing 
short positions for such customers. 


Under all the circumstances, it is in the public interest to impose 
the sanctions specified in the offer of settlement. 


Accordingly, 1T 1S ORDERED that, subject to the above excep- 
tions, the registration as a broker and dealer of Atlantic Securi- 
ties, Inc. be, and it hereby is, suspended for 30 days, and that 
David Ohi and Stanley Schwartz be, and they hereby are, each 
suspended from association with any broker or dealer for 45 
days. Such suspensions are to commence with the opening of 
business on February 15, 1973. 


For the Commission, by the Office of Opinions and Review, pur- 
suant to delegated authority. 


Ronald F. Hunt 
Secretary 


SECURITIES EXCHANGE ACT 
Rel. No. 9987/February 6, 1973 


Admin. Proc. File No. 3-2957 


In the Matter of 


LOUIS B. ADAMS 
doing business as 
ADAMS ASSOCIATES 
Wallingford, Connecticut 
(8-13047) 
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FINDINGS AND ORDER REVOKING BROKER-DEALER REGis. 
TRATION 


In these proceedings pursuant to Sections 15(b) and 15A of the 
Securities Exchange Act of 1934, Louis B. Adams, a registered 
broker-dealer doing business as Adams Associates, failed to 
appear at the hearings herein of which he had been duly noti- 
fied. Under Rule 6(e) of the Commission’s Rules of Practice, 
registrant is deemed to be in default and the proceedings may 
be determined against him upon consideration of the order for 
proceedings, the allegations of which may be deemed to be 
true as to him. 


On the basis of the allegations in the order for proceedings, it is 
found that: 


1. During the period from about August 1, 1967 to April 1971, 
registrant willfully violated the net capital requirements of Section 
15(c)(3) of the Act and Rule 15c3-1 thereunder, in that registrant 
effected securities transactions when his aggregate indebtedness ex- 
ceeded 2000 percent of his net capital and he did not have and 
maintain net capital of at least $5,000 


2. During the period from about January 1, 1967 to April 1971, 
registrant failed to make and keep current all required books and 
records, in violation of Section 17(a) of the Act and Rule 17a-3 
thereunder. 


In view of the foregoing, it is in the public interest to revoke 
registrant's registration as a broker and dealer. 


Accordingly, 1T 1S ORDERED that the registration as a broker 
and dealer of Louis B. Adams, doing business as Adams Associ- 
ates, be, and it hereby is, revoked. 


For the Commission, by the Office of Opinions and Review, pur- 
suant to delegated authority. 


Ronald F. Hunt 
Secretary 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 9988/February 6, 1973 


AMENDMENT OF RULE 15c3-1 UNDER THE SECURI- 
TIES EXCHANGE OF 1934 
Effective February 1, 1973. 


The Securities and Exchange Commission today announced the 
amendment of subparagraph (b)(2) of Rule 15c3-1 under the 
Securities Exchange Act of 1934. Under the amendment mem- 
bers in good standing of the Chicago Board Options Exchange, 
Inc. (“CBOE”) will be exempt from compliance with the net 
capital requirements of Rule 15c3-1. At present members of six 
other exchanges are similarly exempted. The registration of the 
CBOE as a national securities exchange became effective on 
February 1, 1973.1 


The Amendment was adopted after a finding by the Commission 
that the pertinent rules, and applicable regulatory procedures of 
the CBOE that impose net capital requirements on their members, 
are more comprehensive than the requirements of Rule 15c3-1. 
The Commission noted that on December 6, 1972 it released, 

for public comment, proposed comprehensive amendments to 
Rule 15c3-1,2 which would establish, among other things, uni- 
form net capital requirements for all broker-dealers, including 
members of all exchanges exempted under the current rule.3 


In addition, the words ‘‘Philadelphia-Baltimore-Washington Stock 
Exchange” in present paragraph (b)(2) have been amended to 
read ““PBW Stock Exchange”, in conformity with that exchange’s 
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official name change effective July 11, 1972, and the words 
“Pittsburgh Stock Exchange” have been deleted to reflect the 
withdrawal of its registration by tiiat Exchange effective 
December 24, 1969, by reason of its being merged into the PBW 
Stock Exchange. 


The amendments were adopted pursuant to authority conferred on 
the Commission by the Securities Exchange Act of 1934, particu- 
larly Sections 15(c)(3) and 23(a) thereof. 


Because the above described amendments are technical in nature 
or relax certain of the requirements of Rule 15c3-1 under the 
Securities Exchange Act of 1934, the Commission finds that, for 
good cause, the notice and procedures specified in the Adminis- 
trative Procedure Act, 5 U.S.C. 553, are unnecessary, and accord- 
ingly it amends subparagraph (b)(2) of said rule effective 
February 1, 1973, to read as follows (new language underscored, 
deleted language bracketed): 


(2) The provisions of this rule shall not apply to any member in 
good standing and subject to the capital rules of the American 
Stock Exchange, the Boston Stock Exchange, the Midwest Stock 
Exchange, the New York Stock Exchange, the Pacific Coast Stock 
Exchange, the [Philadelphia-Baltimore Washington] PBW Stock 
Exchange, or the [Pittsburgh Stock Exchange] Chicago Board 
Options Exchange, Inc., whose rules, settled practices and appli- 
cable regulatory procedures are deerned by the Commission to 
impose requirements more comprehensive than the requirements 
of this rule: Provided, however, That the exemption as to the 
members of any exchange may be suspended or withdrawn by 
the Commission at any time, by sending ten (10) days written 
notice to such exchange, if it appears to the Commission to be 
necessary Or appropriate in the public interest or for the protec- 
tion of investors so to do. 


This exemption shall not be available to the members of any ex- 
change whose capital rules do not provide that in the computa- 
tion of net capital there shall be a deduction of not less than 

10 percent of the contract price of each item in the securities 
failed to deliver account which is outstanding 40 to 49 calendar 
days; 20 percent of the contract price of each item in the 
securities failed to deliver account which is outstanding 50 to 

59 calendar days; and 30 percent of the contract price of each 
item in the securities failed to deliver account which is outstand- 
ing 60 or more calendar days. 


By the Commission. 


Ronald F. Hunt 
Secretary 


1Release No. 34-9985 (February 1, 1973). 

2Release No. 34-9891. 

3if the comprehensive amendments to Rule 15c3-1 are 
adopted as proposed, the CBOE members would no longer have 
the exemption announced today. 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 9989/February 5, 1973 


See Securities Act Release No. 5363. 


SECURITIES EXCHANGE ACT 
Rel. No. 9990/February 7, 1973 


Admin. Proc. File No. 3-3951 


In the Matter of 


DEAN CORN 
Walla Walla, Washington 


FINDINGS AND ORDER BARRING ASSOCIATION WITH 
BROKER-DEALER 


In these proceedings pursuant to Section 15(b) of the Securi- 
ties Exchange Act of 1934, Dean Corn, who during the rele- 
vant period was employed as a securities salesman by regis- 
tered broker-dealers, failed to file an answer as required by 
the order for proceedings served upon him. Rule 7(e) of the 
Commission's Rules of Practice provides that upon such 
failure a respondent shall be deemed in default and that the 
proceedings may be determined against him upon considera- 
tion of the order for proceedings, the allegations of which 
may be deemed true as to him 


Accordingly, on the basis of the allegations in the order for pro- 
ceedings, it is found that: 


1. During the period from about May 22, |} 970 to about October 
10, 1971, respondent willfully violated and willfully aided and 
abetted violations of the registration provisions of Sections 5(a) 
and (c) of the Securities Act of 1933 and of the antifraud pro- 
visions of Section 17(a) of that Act and Section 10(b) of the 
Exchange Act and Rule 10b-5 thereunder. He offered, sold 
and delivered securities of Walla Walla Business, Inc. (““WWBC”’) 
when no registration statement had been filed or was in effect 
under the Securities Act with respect to such securities. In con- 
nection with the purchase and sale of such securities respondent 
made untrue and misleading statements of material facts with 
respect to, among other things, the prospects of WWBC and 

the suitability of an investment in its securities, the expected 
rise in the market price of WWBC stock and the listing of such 
stock on a national stock exchange, and the subsidization and 
financing of WWBC by the federal government. 


2. On July 13, 1972, respondent was preliminarily enjoined by 
the United States District Court for the Eastern District of Wash- 
ington from violating Sections 5 and 17(a) of the Securities Act 
and Section 10(b) of the Exchange Act and Rule 10b-5 there- 
under. 


In view of the foregoing, it is in the public interest to bar 
respondent from association with any broker or dealer. 


Accordingly, 1T 1S ORDERED that Dean Corn be, and he hereby 
is, barred from being associated with any broker or dealer. 


For the Commission, by the Office of Opinions and Review, pur- 
suant to delegated authority. 


Ronald F. Hunt 
Secretary 


SECURITIES EXCHANGE ACT 
Rel. No. 9991/February 5, 1973 


INVESTMENT COMPANY ACT 
Rel. No. 7664/February 5, 1973 


INVESTMENT ADVISERS ACT 
Rel. No. 361/February 5, 1973 


The Securities and Exchange Commission today announced the 
institution of public administrative proceedings under the Securi- 
ties Exchange Act of 1934, the Investment Company Act of 1940 
and the Investment Advisers Act of 1940 against Blake, Stephens 
& Kittredge, Inc. (BSK), a Los Angeles, California investment ad- 
viser registered with the Commission; David R. Kittredge 
(Kittredge) of South Pasadena, California; James M. Galbraith 
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(Galbraith) of San Marino, California; James H. Cheney (Cheney) 
of San Marino, California, all officers and directors of BSK; 

B. J. Lerner & Co., Inc. (Lerner), a Los Angeles, California 
broker-dealer registered with the Commission; and Byrle Lerner 
of Palos Verdes, California, President and Director of Lerner. 


The order for proceedings is based upon allegations by the Com 
mission's staff that BSK, Cheney, Galbraith, Lerner, and Byrie 
Lerner violated the antifraud sections of the Securities Act of 
1933 and the Securities Exchange Act of 1934, when they sold 
shares of BSK common stock to the public by use of a false and 
misleading prospectus which omitted to state the following: 

a material decline in both the dollar amount of assets and number 
of accounts managed by BSK; a material decline in revenues re- 
ceived by BSK from its operations; that part of the proceeds 
would be invested in equity securities; that persons would be re- 
quired to purchase BSK shares if they wished to have an oppor 
tunity to purchase shares of another unrelated issuer; and that 
brokerage commissions from California Venture Fund, Inc., a 
fund managed by BSK, would be paid to broker-dealers in securi- 
ties whose customers purchased BSK shares. Other antifraud 
allegations are that BSK and Cheney destroyed records of the 
company, and that Cheney and Galbraith caused BSK to attach 
a sticker to the prospectus and file Form 8-Ks which, among other 
things, misrepresented the dollar amount of assets managed. In 
addition, the order alleges that the failure to file accurate Form 
8&Ks violated Section 13(a) and Rule 13a-11 of the Securities 
Exchange Act of 1934. 


The order also alleged that BSK, Kittredge and Cheney violated 
the antifraud provisions of the Investment Company Act of 1940 
and the Investment Advisers Act of 1940 by causing California 
Venture Fund, Inc. (Fund) to invest in warrants contrary to the 
limitations set forth in Fund’s prospectuses and to overstate its 
net asset value per share by extending credit on the sale of Fund's 
shares. Further, it is alleged that they caused Fund to allocate 
brokerage commission business to brokers to compensate them 
for absorbing losses on trading errors made by BSK in the place- 
ment of orders for its privately managed accounts and to allocate 
brokerage commission business to brokers who had provided sales 
assistance in the BSK offering in contravention of the guidelines 
set forth in Fund's prospectuses. 


A hearing will be scheduled by further order to take evidence on 
the staff charges and afford respondents an opportunity to offer 
any defenses thereto, for purpose of determining whether the 
allegations are true, and if so, whether any action of a remedial 
nature is necessary or appropriate in the public interest. 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 9992/February 6, 1973 


The Securities and Exchange Commission ordered the temporary 


suspension of trading in the common stock of the Great Northern, 


Inc. (“Northern”), a Utah corporation presently located in Las 
Vegas, Nevada, for a ten-day period beginning at 2:00 p.m. 
(E.S.T.) on February 6, 1973. The suspension will terminate at 
midnight February 15, 1973. 


The trading suspension was ordered because of a complete lack of 
any current public financial information and because of questions 
raised concerning the market activity in Northern stock. Further- 
more, there is information which tends to show that false and 
misleading information concerning the extent of Northern’s opera- 
tions andrevenues may have been disseminated, which information 
may have affected the market price of Northern stock. 


The Commission cautions that, in any trading of Northern stock 
after the trading ban expires, shareholders and prospective pur- 
chasers of the stock, as well as broker-dealers, should consider 
carefully the foregoing information in making any investment 
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decision with respect to Northern. The Commission cautions 
broker-dealers who solicit the purchase of the securities of North. 
ern and who do not first make diligent inquiry to determine 
all pertinent financial and other information about the issuer and 
disclose such information to prospective purchasers, may be violat- 
ing the anti-fraud provisions of the Federal securities laws. In 
addition, brokers and dealers who publish quotations and trade in 
this company’s securities should assure themselves that they are 
not participating in any activities in violation of the registration 
provisions of the Securities Act or the anti-fraud and anti- 
manipulative provisions of the Securities Act and the Securities 
Exchange Act. 


Furthermore, brokers and dealers must be aware that the specific 
provisions of Rule 15c2-11 under the Exchange Act must be 
strictly complied with prior to the time quotations of this com- 
pany’s securities are entered in any quotation service. 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 9993/February 7, 1973 


EXTENSION OF TIME FOR SUBMITTING COMMENTS 
ON PROPOSED NEW RULES AND DISCLOSURE RE- 
QUIREMENTS ON ACCOUNTING POLICIES, CHANGES 
IN ACCOUNTING AND IN ASSUMPTIONS USED IN 
DETERMINING INCOME AND EXPENSE, AND DIF- 
FERENCES IN CALCULATING INCOME FOR TAX 
AND FINANCIAL REPORTING PURPOSES: 


FILE NOS. S7-463, S7-464, and S7-465. 


See Securities Act Release No. 5367. 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 9994/February 8, 1973 


PROPOSAL OF RULE 9b-2 UNDER THE SECURITIES 
EXCHANGE ACT OF 1934 
File No. S7-478 


Notice is hereby given that the Securities and Exchange Com- 
mission has under consideration a proposal to adopt a rule 

under Sections 9(b) and (c), 15(c)(2) and (3), 17(a), and 23(a) 
of the Securities Exchange Act of 1934 (‘‘the Act”) specifying 
standards of suitability for customers dealing in options, requiring 
endorsers of options to report their transactions and maintain a 
certain minimum level of net capital. 


Background of Proposal 


The proposed rule is an outgrowth of a number of significant 
recent developments. First, it appears that securities industry 
activity in the trading of puts, calls and similar types of option 
contracts has been increasing markedly in the past few years and 
there are now plans being made by the Chicago Board Options 
Exchange, Inc. to provide an exchange market for options. 
Others have also been studying the possibility of participating 

in this increased activity. Second, the complexities of these 
markets and long-recognized potential abuses related to option 
trading! have led the Commission to reassess the adequacy of the 
legal protections now available to public investors participating 
or being invited to participate in these markets. In this vein, for 
example, the Commission has under consideration the question 
as to whether and to what extent the registration requirements 
of the Securities Act of 1933 should be applied to the public 
offering of options. In this latter connection, the Commission 
today published a release and proposed rule for a conditional 
exemption from these registration requirements for such offer- 
ings.2 The Commission believes that the basic purpose of both 
the 1933 and 1934 Acts could best be served by the imposition, 
without registration, of special requirements in the form of 




















conditions for a 1933 Act exemption and new regulatory pro- 
visions applicable to brokers or dealers doing business in such 
securities. Proposed Rule 9b-2 under the Securities Exchange Act, 
which is the subject of this release, is a part of that contemplated 
program. 


Summary of Proposed Rule 9b-2 3 


1. Under subsection (a), the proposed rule would require all 
brokers and dealers to give to their customers, prior to the execu- 
tion of customers’ initial option transactions with that broker 

or dealer, a disclosure statement explaining the nature and extent 
of the customers’ obligations under, as well as the risks of writing, 
selling or purchasing an option. Thereafter that broker or dealer 
would also be required to furnish its option customers any sup- 
plementary statements updating its written statements previously 
furnished before effecting any further transactions for such cus- 
tomers. In order to facilitate compliance by brokers or dealers 
with this requirement and to insure a maximum degree of uni- 
formity in the preparation of these statements, the Commission 
is considering a joint program, to be implemented by the ex- 
changes concerned and the National Association of Securities 
Dealers, Inc., under which these self-regulatory organizations 
would prepare and enforce appropriate guidelines for such a dis- 
closure statement. The Commission would appreciate receiving 
public comment on the desirability and feasibility of such a pro- 
gram. It should also be noted that while the proposed rule does 
not contain any specified minimum period prior to a transaction 
when delivery of the disclosure statement must be made, the 
Commission has under consideration the feasibility of providing 
for such a period, say, 48 hours.4 The Commission therefore in- 
vites public comments on the appropriateness of a specified time 
requirement. 


2. In the area of suitability, the proposed rule, in subsection 
(b)(1), would, in general, require the broker or dealer to have a 
reasonable basis for believing, after reasonable inquiry and before 
recommending any transaction in options to a customer, that 

the transaction is not unsuitable for the customer. In addition 
to the general suitability requirement of the proposed rule, 
subsection (b)(2) would provide that the broker or dealer could 
not recommend the purchase of a limited price option - i.e., an 
option which expires prior to the stated expiration date because 
of the occurrence of certain conditions - until he obtains from 
the customer information so that he has reasonable grounds to 
believe that the customer understands the special characteristics 
of these options. Such information would normally include the 
nature and extent of the customer’s knowledge and experience in 
financial matters. It should be noted that, unlike the general 
suitability requirement, this provision on limited price option 
recommendations does not call merely for a reasonable inquiry of 
the customer; it would require the broker or dealer to obtain the 
information relative to the customer's sophistication that is needed 
in order for him (the broker or dealer) to make a reasonable judg- 
ment in that regard. 


3. The broker or dealer wouid also be required, under subsection 
(c) of the proposed rule, to have a reasonable basis for believing 
that a customer is capable of evaluating, carrying, and bearing the 
financial risks of uncovered options before effecting a trans- 
action in such options for that customer. Unhedged calls (i.e. 
where the customer does not own the security underlying a 

call he has sold) and puts ‘‘hedged”’ by a customer with a short 
position in the underlying security both expose the customer 
(and also the endorsing broker or dealer) to unlimited upside 

loss. In view of this similarity we refer to both types of trans- 
actions as ‘‘uncovered” options. Three aspects of this provision 
should be emphasized. First, as in the case of subsection (b)(2), 
it would require that the broker or dealer actually obtain the 
necessary information for making the judgments involved. Second, 
the kind of information he should obtain may vary with the par- 
ticular circumstances of the customer; but, generally speaking, 
such information would include the extent of the Customer's 



























































available financial resources and the nature and degree of the cus- 
tomer’s knowledge of or experience in financial matters. Third, 
in view of the dangers to customers and brokers inherent in this 
more complex and high risk form of option trading, this provision 
would apply whether or not the broker or dealer recommends the 
transaction. 


4. Subsection (d) of proposed Rule 9b-2 would apply to all 
broker-dealers who endorse options, including those firms who 
register and those who would be exempt from the registration 
requirements of the Securities Act of 1933. Under this sub- 
section, endorsing broker-dealers would be required to report to 
the Commission certain information concerning the type and 
volume of options they endorse, including such information as 
the volume of “‘uncovered” options, and the volume of puts and 
calis endorsed on each underiying security. One report would be 
required weekly and another, more detailed report would be re- 
quired monthly.5 The Commission is considering, as an addi- 
tional aspect of the joint program previously described, having 
endorsers who are members of self-regulatory organizations file 
their reports with these organizations. The latter would compile 
the information received and make aggregate-and, where neces- 
sary, individual firm data available to the Commission and other 
interested self-regulatory bodies. 


It is intended that the reported information will be used for sur- 
veillance and enforcement purposes. However, the Commission 
invites public comment on the question of whether and to what 
extent data compiled under the reporting provisions of Rule 
9b-2 should be made public 


5. Finally, in view of the special financial risks in writing and en- 
dorsing options, the proposed rule (subsection (e)) would require 
brokers and dealers engaged in such activities to maintain net capi- 
tal of not less than $50,000.6 


Statutory Basis 


The Securities and Exchange Commission, acting pursuant to 

the provisions of the Securities Exchange Act of 1934, and partic- 
ularly Sections 9(b), 9(c), 15(c)(2), 17(a) and 23(a) thereof 
(except for subsection (e) of Rule 9b-2 which would be adopted 
pursuant to Section 15(c)(3) of said Act), and deeming it neces- 
sary and appropriate in the public interest and for the protection 
of investors, proposes to adopt Rule 9b-2 and accompanying 
Forms X-9B-1 and X-9B-2 thereunder as follows 


Proposed Rule 9b-2 under the Securities Exchange Act of 1934 


(a) Option Disclosure. \t shall constitute a ‘fradulent, deceptive 
or manipulative act or practice” as used in Section 15(c)(2) of 
the Act, and it shall be unlawful under subsections (b) and (c) 
of Section 9 of the Act for any broker or dealer, directly or in- 
directly, to effect any transaction in an option with or for a cus- 
tomer of such broker or dealer unless, prior to execution of such 
customer's order for the purchase or sale of any such option, 
such broker or dealer has delivered to the customer a written 
statement setting forth the nature and extent of the obligations 
under, as well as the risks attendant to, the purchase or sale of 
such options generally and any supplemental written statement 
necessary to make current the disclosures respecting the obliga- 
tions and risks attendant to such purchase or sale 


(b) Option Suitability. No broker or dealer shall recommend to 
any customer — 


(1) any transaction in any option unless the broker or dealer has 
reasonable grounds to believe that the entire recommended trans- 
action is not unsuitable for such customer on the basis of informa- 
tion furnished by such customer after reasonable inquiry con- 
cerning the customer's investment objectives, financial situation 
and needs, and any other information known by such broker or 
dealer; 
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FORM X-9B-1 


WEEKLY REPORT OF OPTION ENDORS 


(See Instructions on 
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MONTHLY REPORT OF OPTION POSITIONS OF 


(See Instructions on reverse before pre 


Name of Broker-Dealer: 





reverse before preparing Form) 
Name of Broker-Dealer: Week Ended: 19 
Calls Puts 
Acquired Acquired 
Calls for Puts for 
Endorsed Conversion Endorsed Conversion 
Qi) (2) (3) (4) 
(Number of Options) | 
TOTAL, All Options 
Length of Option: 
35 Days 
65 Days 
95 Days 
6 Month, 10 Days | 
Longer Options 
Name of Stock: 
CERTIFICATION: The broker-dealer submitting this report certifies that it has 
not endorsed more than $500,000 of put options, or more than 
$500,000 of call options, on the same underlying security and 
with a last possible expiration date in ame calender montt 
in violation of Rule 238 under the Securities Act of 1933, 
(Signature of sole proprietor, general 
partner or principal officer) 
FORM X-9B-2 


ENDORSERS 


paring Form) 


Month of Report: 2. 


’ 

























Net Capital (as defined in Rule 15c3-1 of the Securities Exchange Act) as of Month-End or Nearest Available 
Date Thereto: 
Date > 19 Amount of net capital $ 
Hedged Unhedged Total Hedged Unhedged Total 
Month of Calls Calls Calls Puts Puts Puts 
Name of Stock Expiration Endorsed Endorsed Endorsed Endorsed Endorsed Endorsed 


















(Number of Endorsed Opti 





























ons Outstanding as of Month-End) 






















(Signature of sole 
partner or pri 
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ncipal officer) 














(2) the purchase of a call which provides that the holder loses his 
right to exercise it if the market price of the underlying security 
should, prior to the stated expiration date, reach a specified 

level below the exercise price, or a put which provides that the 
holder loses his right to exercise it if the market price of the 
underlying security should, prior to the stated expiration date, 
reach a specified level above the exercise price, un/ess, in addi- 
tion to complying with the requirements of subsection (b)(1), 
the broker or dealer obtains from the customer such information 
as to have reasonable grounds to believe at the time of making 
the recommendation, that the customer understands the special 
characteristics of such option. 


(c) Uncovered Options. No broker or dealer shall effect with or 
for any customer of such broker or dealer any transaction where- 
by such customer writes — 


(1) a call upon a security which is not long in the customer's 
account with the broker or dealer or is not concurrently pur- 
chased by such customer for such account; or 


(2) a put upon a security in which the customer has a short posi- 
tion or has effected concurrently or proposes to effect a short 
sale of the security to which such option relates, 


unless, on the basis of information obtained by such broker or 
dealer, after reasonable inquiry, he has a reasonable basis for 
believing that the customer, at the time of the transaction, is 
capable of evaluating, carrying, and bearing the financial risks 
of the proposed position in such put or call and the security 
relating thereto. 


(d) Reporting Requirement. 


(1) It shall be unlawful for any broker or dealer to endorse an 
option unless such broker or dealer files with the Commission 

such reports and at such times as is prescribed in Forms X-9B-1 
and X-9B-2. 


(2) This subsection shall not apply to any option transaction 
executed on a registered national securities exchange on which 
such options are registered. 


(e) Net Capital Requirement. \t shall be unlawful for any broker 
or dealer to endorse or write an option unless such broker or 
dealer has net capital as defined in Rule 15c3-1 of not less than 
$50,000. 


(f) Certain Terms Defined. For the purposes of this rule — 


(1) the term “‘customer’’ shall mean a person other than a broker 
or dealer; and 

(2) the term ‘‘option” shall include any put, call, spread, straddle 
or other option or privilege of buying a security from or selling a 
security to another without being bound to do so but such term 
shall not include any such option where the writer is: the issuer of 
the security which may be purchased or sold upon exercise of the 
option; or is a person that directly, or indirectly through one or 
more intermediaries, controls, or is controlled by, or is under 
common control with such issuer; and 


(3) A broker or dealer shall be deemed to “endorse” an option 

if such broker or dealer agrees or guarantees that in the event of 
the exercise of such option by the holder thereof that such broker 
or dealer shall, in accordance with the terms and conditions of 
such option, carry out all the obligations of the writer thereof, 
and a broker or dealer shall also be deemed to “‘endorse”’ an 
option where he writes an option and sells it without an endorse- 
ment by another broker or dealer. 


* * - 




















































All interested persons are invited to submit their views and com- 
ments on the proposed rule and forms. Written statements of 
views and comments should be addressed to Ronald F. Hunt, 
Secretary, Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549, on or before March 30, 
1973. Reference should be made to file number S7-478. All 
such communications will be available for public inspection. 


By the Commission. 


Ronald F. Hunt 
Secretary 


1See House Comm. on Interstate and Foreign Commerce, 
Securities Exchange Bill of 1934, H. R. Rep. No. 1383, 73rd 
Cong., 2d Sess. (1934) at pp. 10-11, 21; Senate Comm. on 
Banking and Currency, Federal Securities Exchange Act of 1934, 
S. Rep. No. 792, 73d Cong., 2d Sess. (1934) at pp. 9, 17; Senate 
Comm. on Banking and Currency, Stock Exchange Practices, 
S. Rep. No. 1455, 73d Cong., 2d Sess. (1934) at p. 55; 78 Conc. 
Rec. 7922 (1934) (remarks of Representative Mapes). 


The term “‘option” as used in this release and proposed Rule 

(as defined in subsection (f)) includes any put, call, spread, 
straddie or other option or privilege of buying a security from 

or selling a security to another without being bound to do so, but 
such term shall not include any such option where the writer or 
endorser is: the issuer of the security which may be purchased 

or sold upon exercise of the option; or is a person that directly, 
or indirectly through one or more intermediaries, controls, or 

is under common control with such issuer. 


2See Securities Act Release No. 5366 proposing exemptive 
rule 238. 


3Aithough for reasons of administrative convenience, the rule 
will be numbered 9b-2, it is being proposed under the rule- 
making authority granted to the Commission under the several 
sections of the Act cited in this release. The Commission expects 
that it will generally use the 9b number series to identify the 
various rules it adopts dealing with puts and calls. 


4The Commission believes that this question may involve con- 
siderations similar to those underlying the 48 hour delivery re- 
quirements in the Commission’s 1933 Act acceleration policy 
(see Securities Act of 1933, Release No. 4968, April 24, 1969) 
and in the proposed amendment to Rule 256 (See Securities Act 
of 1933, Release No. 5277, July 26, 1972). 


5The proposed reporting forms (X-9B-1 and X-9B-2) are attached 
hereto. 


6in this regard, the Commission notes that on December 6, 
1972 it released for public comment proposed comprehensive 
amendments to Rule 15c3-1 (Release No. 34-9891) which would 
establish, among other things, a similar capital requirement for 
broker-dealers who write or endorse options. The adoption of 
either rule would, of course, not affect the authority of a self- 
regulatory organization to impose appropriately higher financial 
responsibility requirements on members who write or endorse 
options. 


Form X-9B-1 

INSTRUCTIONS 

Every registered broker-dealer who has endorsed or guaranteed 
any put, call or similar option, pursuant to Rule 9b-2 of the 
Securities Exchange Act of 1934, shall file a report containing 
the information required by this Form X-9B-1 within 5 business 
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days after the close of each week. The report should be filed with 
the Securities and Exchange Commission, 500 North Capitol 
Street, Washington, D. C. 20549. 


The Form should include all options which were endorsed during 
the week based on the actua/ trade date on which the option was 
sold. Straddles should be counted as both a put and a call. 


Show the total number of options of each type which were en- 
dorsed, not the number of underlying shares, e.g. calls endorsed 
on 200 shares of Stock A would appear as “2 calls”’. 


lf a call was endorsed in connection with the conversion of a put, 
show the endorsement of the call in column (1) and also show 
the acquisition of the put in column (4). Similarly if a call is 
converted to a put, entries should be made in column (2) and 
column (3). If you are not the converter, you should make no 
entries in columns (2) or (4). 


Options written for a term greater than five days more than a 
standard term of 35 days, 65 days, etc. should be included in the 
next higher standard term. Options of less than 35 days should 
be included in the group of 35-day options. 


When listing options by name of underlying stock, show only 
the total number of puts or calls for each stock. 


Do not forget to sign the certification at the bottom of the 
Form. 


Form X-9B-2 
INSTRUCTIONS 


Every registered broker-dealer who has endorsed or guaranteed 
any put, call or similar option, pursuant to Rule 9b-2 of the 
Securities Exchange Act of 1934, must file a report containing 
the information required by this Form X-9B-2 within 20 calendar 
days after the close of each month. The report should be filed 
with the Securities and Exchange Commission, 500 North Capitol 
Street, Washington, D. C. 20549. 


The Form should include all options which the reporting firm 
has endorsed at any time and which remain outstanding and 
unexpired at the month-end. The report should cover all puts 
and calls endorsed by the firm for its own account or for the 
account of others. Options on securities listed on the New 
York Stock Exchange and on securities traded on other ex- 
changes or over the counter are to be included. 


Do not list each option separately but show totals for each 
stock for each expiration month. Straddles should be counted as 
both a put and a call. 


Show the total number of options of each type which were en- 
dorsed, not the number of underlying shares, e.g. calls endorsed 
on 200 shares of Stock A would appear as “2 calls”. 


An “unhedged call” is a call in which the writer does not own 
the stock underlying the option which he has written. A 


“hedged put” is a put in which the writer has assumed a short 
position in the underlying stock. 


SECURITIES EXCHANGE ACT 
Rel. No. 9995/February 7, 1973 


Admin. Proc. File No. 3-4037 
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In the Matter of 


G. F. C. S., INC. 
3960 Wilshire Boulevard 
Los Angeles, California 
(8-17174) 


EUGENE C. PACE 


FINDINGS, OPINION AND ORDER IMPOSING REMEDIAL 
SANCTIONS 


BROKER-DEALER PROCEEDINGS 
Failure to Comply with Prospectus Requirements 


Where registered broker-dealer, designated as distributor in 
registration statement filed with respect to proposed public 
offering of limited partnership interests in tax shelter program, 
and president of firm transmitted prospectuses which did not 
meet informational requirements of Section 10 of Securities 
Act of 1933 in willful violation of Section 5i(b) of that Act, 
held, under all the circumstances inc!uding respondents’ 
inexperience in underwriting, appropriate in public interest, 
as provided in offer of settlement, to censure them and require 
that in the future all sales literature prepared by registrant 
for use in connection with public securities offering be 
cleared by counsel experienced in federal securities laws. 


APPEARANCES: 


Stanley Sporkin and Joanne Leveque, for the Division of 
Enforcement of the Commission. 


Edwin Kronfeld, of Morgan, Lewis & Bockius, for respondents. 


* * * 


In these proceedings pursuant to Sections 15(b) and 15A of the 
Securities Exchange Act of 1934 (‘Exchange Act"’), an offer of 
settlement was submitted by G.F.C.S., Inc. (“registrant’’), a regis 
tered broker-dealer and Eugene C. Pace, its president and con- 
trolling shareholder. 


Under the terms of the offer, respondents, solely for the purpose 
of these or any other proceedings pursuant to the above pro- 
visions and without admitting or denying the allegations of the 
order for proceedings, consented to findings of certain violations 
as alleged in that order and to the imposition of specified san -- 
tions. 


After due consideration of the offer of settlement and upon the 
recommendation of our staff, we determined to accept such 
offer. 


On the basis of the offer of settlement, the order for proceedings, 
and, pursuant to respondents’ consent, certain mvestigative and 
other materials, we find that from about October 10 to October 
20, 1972, respondents willfully violated Section 5(b) of the 
Securities Act of 1933 in that, following the filing of a registra- 
tion statement covering limited partnership interests in National 
Farming Program/1972 (“‘NFP"’), a limited partnership, they trans- 
mitted prospectuses which did not meet the informational re- 
quirements of Section 10 of that Act. 


NFP was formed in July 1972 to engage in an agricultural busi- 
ness limited to activities in connection with the production and 
sale of shell eggs. During the so-called waiting period after the 
registration statement was filed and before it became effective, 
Pace and registrant, which was. organized by him for the specific 
purpose of distributing the offering and was designated a co- 
distributor, sent a letter concerning the offering to several hundred 
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broker-dealers and placed an advertisement with respect to it 

in the Chicago Tribune of October 18; 1972. The letter and 
advertisement constituted offers to sell the limited partnership 
interests and were prospectuses as defined in Section 2(10) of the 
Securities Act. The letter referred to the offering as the ‘‘most”’ 
exciting and potentially the most profitable tax-shelter offering of 
1972," stated that it made available ‘‘a /egitimate 200% tax de- 
duction in 1972” to participants, forecast a substantial improve- 
ment in the egg business, and asked the broker-dealers to join in 
the sale of ‘‘this unique offering.’’ The advertisement, which in- 
vited broker-dealers to a question and answering meeting, promised 
an extraordinary profit potential and a 200% tax deduction in 
1972 to participants in the offering. 


Respondents represent that Pace was not aware that his conduct 
was violative of Section 5(b) of the Securities Act, and that 
registrant's compliance procedures have been materially strength- 
ened to prevent a recurrence of any such violations. 


The offer of settlement provides that respondents may be cen- 
sured and that registrant may be directed to clear with counsel 
experienced in the federal securities laws all sales literature, 
including form letters and advertisements, prepared for use in con- 
nection with any proposed public offering in the future. 


GFCS was a newly formed broker-dealer, established specifically 
to distribute the NFP offering. It appears that the violations 
involved were in large part the result of Pace’s inexperience, 
misunderstanding, and lack of familiarity with the underwriting 
requirements of the federal securities laws. It is with these factors 
in mind that we have determined to accept respondents’ consent 
to a censure. Unfortunately, however, the existence of such 
factors does not appear to be an isolated instance in the industry, 
particularly in the case of those persons entering the securities 
field for the first time in connection with tax shelter programs. 
Accordingly, we wish to stress that such persons are responsible 
for familiarizing themselves with and abiding by all requirements, 
which have been established under the federal securities laws for 
the protection of investors, and that in the future we will be 

less disposed to accord leniency in such situations. 


Under all the circumstances, it is appropriate in the public interest 
to impose the sanctions specified in the offer of settlement. 


Accordingly, 1T IS ORDERED that G.F.C.S., Inc. and Eugene C. 
Pace be, and they hereby are, censured, and that in the future 

all sales literature, including form letters and advertisements, pre- 
pared by G.F.C.S., Inc. for use in connection with securities which 
are to be offered to the public shall be cleared by counsel ex- 
perienced in the federal securities laws. 


By the Commission (Commissioners OWENS, HERLONG and 
LOOMIS). 


Ronald F. Hunt 
Secretary 


SECURITIES EXCHANGE ACT 
Rel. No. 9996/February 9, 1973 


NOTICE OF A FILING PURSUANT TO SECTION 12(h) 
OF THE ACT 


The Securities and Exchange Commission has issued a notice 
giving interested persons until February 25 to request a hearing 
upon an application of Central Energy Corporation, subsidiary 
of the Sam P. Wallace Company, Inc., pursuant to Section 12(h) 
of the Securities Exchange Act of 1934 for an order exempting 
Central from the registration provisions of Section 13 of the Act. 
Central is engaged in a plan of complete liquidation and has sold 
substantially all of its assets to Lone Star Energy Company. 





There is no public market for the company’s common stock and 
there has not been such a market for more than a year. The 
company’s stock transfer books have been permanently closed in 
contemplation of completion of the liquidation 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 9997/February 8, 1973 


See Litigation Release No. 5729 





HOLDING COMPANY ACT 





PUBLIC UTILITY HOLDING COMPANY ACT 
Rel. No. 17874/February 5, 1973 


Admin. Proc. File No. 3-4052 


In the Matter of 


NEW ENGLAND ELECTRIC SYSTEM 
MASSACHUSETTS GAS SYSTEM 

20 Turnpike Road 

Westborough, Massachusetts 01581 
(54-248) 

(70-5276) 


NOTICE OF FILING OF SECTION 11(e) PLAN TO EFFECTU- 
ATE DISPOSITION OF UTILITY ASSETS IN COMPLIANCE 
WITH SECTION 11(b)(1) ORDER 


NOTICE IS HEREBY GIVEN that New England Electric System 
(“NEES”), a registered holding company, and its subsidiary hold- 
ing company, Massachusetts Gas System (‘Mass Gas’’), have 

filed an application-declaration and an amendment thereto with 
this Commission pursuant to the Public Utility Holding Company 
Act of 1935 (“Act’’) and a plan pursuant to Section 11(e) of 
the Act (“Plan”) for the purpose of effectuating compliance 
with the Commission’s Order under Section 11(b)(1) of the Act, 
requiring NEES to divest itself of its gas utility subsidiaries 
NEES and Mass Gas have designated Sections 9, 10, 11, and 12 
of the Act and Rules 43, 44 and 46 promulgated thereunder as 
applicab'e to the proposed transactions. All interested persons 
are referred to the amended application-declaration and to the 
Pian, which are summarized below, for a complete statement 

of the proposed transactions 


In 1964, the Commission issued an Order under Section 11(b)(1) 
of the Act requiring NEES to dispose of all its interests, direct 

or indirect, in its eight gas utility subsidiary companies (Holding 
Company Act Release No. 15035, March 19, 1964). The Supreme 
Court on March 5, 1968, directed the Court of Appeals for the 
First Circuit to enter an Order affirming the Commission's original 
divestment Order. By Orders of the Commission dated July 11, 
1969 (Holding Company Act Release No. 16424), and February 
24, 1970 (Holding Company Act Release No. 16618), NEES was 
granted extensions to comply with the Commission’s divestment 
Order. 


As a step in the divestment of its eight gas utility subsidiary com- 
panies, NEES formed a new holding company, Mass Gas, which 
issued and sold its common shares to NEES in exchange for the 
securities held by NEES in these subsidiary companies (Holding 
Company Act Release No. 16583, January 19, 1970). On Decem- 
ber 30, 1971, the Commission approved a plan filed by NEES and 
Mass Gas providing for the divestment by sale of the capitai stock 
of the four smaller subsidiary companies (Holding Company Act 
Release No. 17419), which were disposed of under an exception 
from the competitive bidding requirements of Rule 50 (Holding 
Company Act Release No. 17066, March 25, 1971). A similar 
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exception from competitive bidding was granted for the disposi- 
tion of the remaining subsidiary companies. (Holding Company 
Act Release No. 17371, November 23, 1971). 


The Plan filed by NEES and Mass Gas deals with three gas 

utility subsidiary companies and one subsidiary Massachusetts 
business corporation. The three subsidiary gas utility companies 
are Lynn Gas Company (“Lynn”), Mystic Valley Gas Company 
(“Mystic Valley”) and North Shore Gas Company (‘‘North 
Shore’). The subsidiary business corporation, Massachusetts LNG, 
Inc. (‘Mass LNG"), was created by Mass Gas as a wholly-owned 
subsidiary company for the purpose of financing the construction 
of two gas storage facilities (Holding Company Act Release No, 
17168, June 21, 1971). Mass Gas presently holds 93.77% of the 
outstanding capital stock of Lynn, 99.43% of Mystic Valley, 
97.83% of North Shore and 100% of Mass LNG. 


The Plan provides for: 


1. The dissolution of Mass Gas and the acquisition of all of its 
assets and assumption of all of its liabilities by NEES; 


2. The immediate sale of the stock of the four subsidiary com 
panies for cash to Eastern Gas and Fuel Associates (*‘Eastern’’), 
an exempt holding company; and 


3. The retirement of the shares of Lynn, Mystic Valley and North 
Shore held by persons other than NEES by cash payment. 


It is contemplated that immediately on acquisition of the stock 
to be sold by NEES, Eastern will cause Lynn, Mystic Valley and 
North Shore to sell all their assets to Boston Gas Company 
(“Boston”), a subsidiary of Eastern, for cash and assumption by 
Boston of all their liabilities. Lynn, Mystic Valley and North 
Shore will then liquidate, distributing the net cash proceeds of 
the sales to their respective shareholders, including minority share- 
holders. Eastern intends to purchase new stock of Boston for 
cash to finance this phase of the transaction, and to retain 

Mass LNG as a Boston subsidiary. 


The price agreed on for the NEES owned shares in the four com- 
panies being sold to Eastern is $26,881,352, as of December 31, 
1971. This price is to be adjusted by the amount of any increase 
or decrease in the underlying book value of the shares to be sold 
between December 31, 1971, and the end of the calendar month 
immediately preceding the closing date. At December 31, 1971, 
the underlying book values of the shares to be sold were: 


Lynn 93.77% $ 4,999,177 
Mystic Valley 99.43 12,333,274 
North Shore 97.83 4,858,601 
Mass LNG 100.00 1,000 

$22,192,052 


Eastern has also agreed that, on the date of closing, it will have 
arranged for refinancing of the short-term bank loans then out- 
standing of the companies to be sold and Eastern will also pay 
NEES the principal amount of any short-term notes payable by 
Lynn to Mass Gas which may then be outstanding. NEES will 
use the proceeds of the sale for investment in one or more of its 
electric utility subsidiary companies, or to pay its own short-term 
bank loans. 


The contract price of $26,881,352 is 121% of the $22,192,052 
underlying book value of the shares to be sold by NEES. The 
same 121% factor has been applied by the parties to the Decem- 
ber 31, 1971, book value of the equity of each of the three gas 
utility companies being sold to fix the price for each, and to 
allocate the proposed cash distribution to the minority share- 
holders of each. 


The cash distribution to be made to minority shareholders ot 
the companies to be sold would have been, if the sales had been 
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effected December 31, 1971, the following amounts per share: 


December 31, 1971 








Pro Forma Underlying 

Price Book Value 
Lynn $52.57 43.40 
Mystic Valley 39.60 32.69 
North Shore 25.19 20.80 


This amount is also subject to the adjustment for changes in 
underlying book values subsequent to December 31, 1971. 


The application-declaration represents that no fees or commissions 
will be paid by NEES or Mass Gas in connection with the pro- 
posed transactions. Any finder’s fee or commission incidental to 
the sale of the four subsidiary companies from NEES to Eastern 
will be paid by the purchaser. Estimated expenses in connection 
with this proposed transaction and a concurrent divestiture are 
$12,000 for NEES and $4,000 for Mass Gas. It is further repre- 
sented that no State commission and no Federal commission, 
other than this Commission, has jurisdiction over the propose <i sale 
to Eastern. However, the Massachusetts Department of Public 
Utilities has jurisdiction over the acquisitions by Boston of the 
assets of Lynn, Mystic Valley and North Shore. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than March 8, 1973, request in writing that a hearing 
be held in respect of such matters, stating the nature of his 
interest, the reasons for such request, and the issues of fact or 
law raised by the Plan which he desires to controvert; or he may 
request that he be notified should the Commission order a hear- 
ing in respect thereof. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, Washington, D.C 
20549. A copy of such request should be served personally or by 
mail (air mail if the person being served is located more than 500 
miles from the point of mailing) upon NEES at the above-stated 
address, and proof of service (by affidavit or, in case of an 
attorney at law, by certificate) should be filed with the request. 
At any time after said date, the Plan, as amended or as it may be 
further amended, may be approved as provided in Rule 23 of the 
General Rules and Regulations promulgated under the Act, or 
the Commission may grant exemption from such rules as provided 
in Rules 20(a) and 100 thereof, or take such other action as it 
may deem appropriate. Persons who request a hearing or advice 
as to whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the hearing 

(if ordered) and any postponements thereof. 


IT IS ORDERED that NEES mail a copy of this notice to all 
holders of record of the common stock of Lynn, Mystic Valley 
and North Shore at least 20 days prior to the date herein fixed 
as the final date on which a hearing may be requested in this 
matter. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT 
Rel. No. 17875/February 6, 1973 


Admin. Proc. File No. 3-4105 


In the Matter of 


CONSOLIDATED NATURAL GAS COMPANY 
New York, New York 


CNG DEVELOPMENT COMPANY LTD. 
CNG PRODUCING COMPANY 
Pittsburgh, Pennsylvania 

(70-5293) 
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ORDER AUTHORIZING ALLOCATION OF CONSOLIDATED 
TAX LIABILITIES BY METHOD OTHER THAN PRESCRIBED 
BY RULE 45(b)(6). 


Consolidated Natural Gas Company (‘‘Consolidated’’), a regis- 

tered holding company, and two of its wholly-owned non-utility 
subsidiary companies, CNG Development Company Ltd. (“CNG 
Ltd.“’) and CNG Producing Company (“CNG Company”’), have 
filed a joint declaration with this Commission pursuant to Sections 
12(b) and 12(f) of the Public Utility Holding Company Act of 
1935 (‘Act’) and Rule 45 promulgated thereunder regarding the 
following transactions. 


Consolidated and its subsidiary companies join annually in filing 
a consolidated federal income tax return. The present declaration 
states that, under the circumstances hereinafter set forth, certain 
inequities in the allocation of the group's consolidated income tax 
liabilities would result if the allocation were effected pursuant to 
the exemptive provisions of Rule 45(b)(6) under the Act; and in 
accordance with subparagraph (a) of Rule 45 declarants request 
authorization for the tax years 1972 and 1973 to allocate con- 
solidated federal income taxes in a manner other than prescribed 
by Rule 45(b)(6). 


In 1972, Consolidated organized CNG Ltd., an Alberta (Canada) 
corporation, and CNG Company, a Delaware corporation, for the 
purpose of engaging in the exploration and development of 
Canadian natural gas reserves and supplies in an effort to obtain 
future supplies of gas for the Consolidated system; and in con- 
nection therewith Consolidated was authorized to acquire, for 
cash, shares of capital stock of these companies to finance such 
activities. (See Holding Company Act Release Nos. 17559 and 
17813, issued May 1, 1972 and December 19, 1972, respectively). 
These exploration and development activities, it is stated, 

require substantial amounts of capital, and it may take several 
years before newly discovered gas reserves can be transported to 
market and sold. In addition, CNG Company is participating in 
the further development of domestic supplies of gas, the particu- 
lars of which will be the subject of a separate filing with the Com- 
mission. 


With respect to their Canadian activities, the filing states that in 
the years 1972 and 1973, CNG Ltd. and CNG Company will have 
invested an estimated aggregate of $15,500,000; that this is ex- 
pected to result in aggregate deductible tax losses for those years 
amounting to approximately $12,775,000 for dry hole and intan- 
gible drilling costs; that such losses, in turn, will be included in 
the consolidated tax returns, giving rise to reductions of 
$2,200,000 and $4,000,000 in the consolidated tax liabilities 

of 1972 and 1973, respectively; and that in the year 1974 
similarly-generated tax losses (with commensurate savings in con- 
solidated taxes) are estimated at $10,100,000. Under the tax 
allocation provisions of Rule 45(b)(6), these tax savings would 
flow to the other companies in the consolidated tax group and 
would thereby be rendered unavailable to CNG Ltd. and CNG 
Company for use in their exploration and development activities. 


It is further stated that but for certain legal and other disqualify- 
ing barriers, the System‘s exploration and development efforts 

in Canada would have been undertaken directly by Consolidated 
Gas Supply Corporation (‘‘Supply Corporation”), Consolidated’s 
principal gas supply subsidiary company; that Supply Corporation, 
having taxable income, could thereby have utilized tax losses 
from the Canadian operations and would have had the resultant 
tax-savings funds available for use in future exploration and de- 
velopment of gas supplies; but that, since CNG Ltd. and CNG 
Producing had to be formed for the Canadian operations, the tax- 
loss benefits from their operations would instead be diverted to 
companies other than these two producing companies in the con- 
solidated tax group under the provisions of Rule 45(b)(6). 


For the foregoing reasons, in order to avoid claimed inequities 
which would otherwise result, declarants seek authorization pur- 





suant to Rule 45(a) to allocate consolidated taxes applicable to 
the years 1972 and 1973 in a manner other than prescribed by 
Rule 45(b)(6). The authorization sought would, in effect, grant 
CNG Ltd. and CNG Company tax credits for the reduction of 
consolidated federal income taxes in those two years resulting 
from tax losses incurred by them as a result of their exploration 
and development programs. This would be effectuated in 
accordance with the following procedure 


1. When the operations of any producing subsidiary company, 
direct or indirect, of Consolidated results in a tax loss, then 
the consolidated federal income tax to be allocated among the 
System companies would be based upon the tax that would 
result had the company incurring the loss been excluded from 
the consolidated federal income tax return 


2. The funds retained by virtue of the reduction in tax 
resulting from inclusion of that tax loss in the consolidated 
federal income tax return would be remitted to the company or 
companies sustaining such tax loss 


3. In future years, when any such producing company has tax- 
able income, it may be entitled to tax credits as a result of the 
net operating loss carryback and carryover provisions of Section 
172(b) of the 1954 Internal Revenue Code, in order to comply 
with the separate return limitations required by Rule 45(b)(6). 
Any credits remitted under paragraph 2 would be applied to 
reduce any credits in future years to which such company may 
become entitied under the separate return limitations of Rule 
45(b)(6). 


4. Subject to paragraph 3, in no event will the tax allocated to 
any subsidiary company of Consolidated exceed the amount of 
tax of such company computed as if such company had always 
filed its tax returns on a separate return basis. 


5. For purposes of the consolidated income regulations, CNG 
Ltd. is regarded as a domestic corporation. Accordingly, CNG 
Ltd. will be treated as such for purposes of the proposed tax allo- 
cation under Rule 45 


No State Commission and no Federal commission, other than 
this Commission, has jurisdiction over the proposed trans- 
actions. 


Due notice of the filing of said declaration has been given in the 
manner prescribed in Rule 23 promulgated under the Act (Holding 
Company Act Release No. 17852), and no hearing has been re- 
quested of or ordered by the Commission. Upon the basis of 

the facts in the record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are satisfied 

and that no adverse findings are necessary; and that it is appro- 
priate in the public interest and in the interest of investors and 
consumers that said declaration, be permitted to become effective. 


IT 1S ORDERED, pursuant to the applicable provisions of the 

Act and rules thereunder, that said declaration, be, and it hereby 
is, permitted to become effective forthwith, subject to the terms 
and conditions prescribed in Rule 24 promulgated under the Act. 


Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT 
Rel. No. 17876/February 6, 1973 


Admin. Proc. File No. 3-4143 


In the Matter of 


MICHIGAN WISCONSIN PIPE LINE COMPANY 
One Woodward Avenue 

Detroit, Michigan 48226 

(70-5307) 
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NOTICE OF PROPOSED AMENDMENT OF MORTGAGE AND 
DEED OF TRUST AND ORDER AUTHORIZING SOLICITA- 
TION OF BONDHOLDERS’‘ CONSENT 


NOTICE IS HEREBY GIVEN that Michigan Wisconsin Pipe Line 
Company (“Michigan Wisconsin‘’), a subsidiary company of 
American Natural Gas Company, a registered holding company, 
has filed a declaration with this Commission pursuant to the 
Public Utility Holding Company Act of 1935 (‘‘Act"’), designating 
Sections 6(a), 7 and 12(e) of the Act and Rules 62 and 65 pro- 
mulgated thereunder as applicable to the proposed transactions. 
All interested persons are referred to the declaration, which is 
summarized below, for a complete statement of the proposed 
transactions. 


Michigan Wisconsin proposes to amend its Mortgage and Deed of 
Trust dated as of September 1, 1948, as heretofore supplemented 
and amended by twenty-five supplemental indentures (‘‘Inden- 
ture’’) to First National City Bank of New York as trustee. 

The proposed amendment would (a) immediately increase the 
aggregate principal amount of bonds of all series which may at 
any one time be outstanding under and secured by the Indenture 
from $500,000,000 to $750,000,000 and (b) provide that such 
aggregate principal amount of bonds, which may at any one time 
be outstanding, may thereafter be increased from time to time 
by a supplemental indenture or indentures executed and de- 
livered to the trustee by Michigan Wisconsin pursuant to authori- 
zation by its Board of Directors, without the further consent of 
the bondholders. No change is proposed in any of the other pro- 
visions of the Indenture relating to or restricting the issue and 
authentication of bonds. 


The declaration states that the $500,000,000 limitation was 
placed in the Indenture solely for the purpose of complying with 
the laws of certain states in which Michigan Wisconsin had prop- 
erty and which required specification of the amount of bonds 
which might be outstanding under the mortgage; that in 1948, 
when the initial series of bonds was issued, the $500,000,000 
limitation seemed more than ample for any bonds to be issued in 
the then foreseeable future; that due to the great expansion of 
the company during recent years requiring the construction of 
substantial additional facilities and the impact of inflation on 
construction costs, the amount of outstanding bonds, as of 
December 31, 1972, has reached approximately $413,000,000; 
and that the proposed amendment will permit the issuance of 
additional bonds to finance substantial future capital expenditures 
necessary for the providing of gas supplies to the company’s 
market area. 


It is further stated that in the opinion of counsel for Michigan 
Wisconsin, the proposed amendment will satisfy any relevant 
state law requirements related to specification of the maximum 
principal amount of bonds to be issued and secured by the Inden- 
ture. The proposed amendment of the Indenture will require 

the written consent of holders of at least 66-2/3% in principal 
amount of Michigan Wisconsin’s outstanding First Mortgage Pipe 
Line Bonds; and the company proposes to solicit the consent 

of its bondholders through the use of solicitation material 
submitted herein. 


Expenses to be incurred in connection with the proposed trans- 
actions are estimated at $57,000, including $5,000 for counsel 
fees and $12,000 for the fee of the trustee and its counsel. 
The declaration states that no State commission and no Federal 
commission, other than this Commission, has jurisdiction over 
the proposed transactions. 


Michigan Wisconsin has requested that the effectiveness of its 
declaration with respect to the solicitation of consent from its 
bondholders be accelerated as provided in Rule 62. 


14/SE< RELEASES 





NOTICE IS FURTHER GIVEN that any interested person may, 
not later than March 7, 1973, request in writing that a hearing 


be held with respect to the proposed amendment to the Inden- 
ture, stating the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by said declaration 
which he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A copy of such 
request should be served personally or by mail (air mail if the 
person being served is located more than 500 miles from the 
point of mailing) upon the declarant at the above-stated address, 
and proof of service (by affidavit or, in case of an attorney-at- 
law, by certificate) should be filed with the request. At any time 
after said date, the declaration, as filed or as it may be amended, 
may be permitted to become effective as provided in Rule 23 of 
the General Rules and Regulations promulgated under the Act, or 
the Commission may grant exemption from such rules as pro- 
vided in Rules 20(a) and 100 thereof or take such other action 
as it may deem appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive notice of 
further developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


It appearing to the Commission that the declaration insofar as 
it proposes the solicitation of bondholders’ consent should be 
permitted to become effective forthwith pursuant to Rule 62: 


IT 1S ORDERED that the declaration regarding the proposed 
solicitation of the bondholders’ consent be, and it hereby is, per- 
mitted to become effective forthwith pursuant to Rule 62 and 
subject to the terms and conditions prescribed in Rule 24 

under the Act. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT 
Rel. No. 17877/February 6, 1973 


Admin. Proc. File No. 3-4131 
In the Matter of 


PHILADELPHIA ELECTRIC POWER COMPANY 
THE SUSQUEHANNA POWER COMPANY 

2301 Market Street 

Philadelphia, Pennsylvania 19101 

(70-5296) 


NOTICE OF PROPOSED INCREASE IN SHORT-TERM NOTE 
BORROWING 


NOTICE IS HEREBY GIVEN that Philadelphia Electric Power 
Company (‘‘PEPCo”’), a registered holding company and a public- 
utility subsidiary company of Philadelphia Electric Company 
(‘‘PECo”), an exempt holding company, and PEPCo’s wholly- 
owned subsidiary company, Susquehanna Power Company 
(“SPCo"), a public-utility company, have filed a declaration and 
an amendment thereto with this Commission pursuant to the 
Public Utility Holding Company Act of 1935 (‘Act'’), designating 
Sections 6(a), 6(b), and 7 of the Act and Rule 70 promulgated 
thereunder as applicable to the proposed transactions. All 
interested persons are referred to the declaration, which is 


















summarized below, for a complete statement of the proposed 
transactions. 


As of December 31, 1972, PEPCo had outstanding $2.1 million 
principal amount of unsecured promissory notes issued to banks 
pursuant to the exemptive provisions of the first sentence of 
Section 6(b) of the Act. PEPCo proposes to issue and sell, from 
time to time through December 31, 1974, to the banks named 
below, additional notes so that the aggregate principal amount to 
be outstanding at any time will not exceed $5 million. SPCo 
proposes to issue and sell, from time to time to December 31, 
1974, to the banks named below, its promissory notes; the 
aggregate principal amount to be outstanding at any time will not 
exceed $8 million. All the notes will mature not later than nine 
months from the respective dates of issue and may be prepaid 

at any time without premium. The interest rate on the proposed 
notes will be the prime commercial rate in effect on the date of 
issuance. There are no specific requirements for compensating 
balances in conjunction with the proposed bank loans. The 
parent (PECo) maintains normal working balances with all of 
said lending banks, which also do not require compensating 
balances for said parent. Such working balances average approxi- 
mately 15.5% of the average amount of short-term notes out- 
standing. Assuming a prime interest rate of 6% per annum and 
assuming that the balances maintained were required as compen- 
sating balances, the effective cost of short-term notes will be 
approximately 7.1%. 


The prospective borrowings will be obtained from the following 
banks, with the maximum limits as to the combined borrowings 
of both companies at any one time: 


Maximum 

Borrowing 
The First Pennsylvania Banking & Trust Company $3,000,000 
Girard Bank 3,000,000 
Industrial Valley Bank & Trust Company 1,000,000 
The Fidelity Bank 3,000,000 
The Philadelphia National Bank 3,000,000 
Provident National Bank 2,000,000 
Central Penn National Bank 1,000,000 
American Bank & Trust Company 1,000,000 
Southeast National Bank 1,000,000 


PEPCo proposes to utilize the proceeds of the contemplated 
borrowings for construction expenditures and for sinking fund 
payments. SPCo proposes to utilize the proceeds of the contem- 
plated borrowings for intermediate financing of its future im- 
provements, including recreational facilities at its project. 


The declaration states that there are no fees, commissions, or 
expenses in connection with the proposed transactions and that 
no State commission or Federal commission, other than this Com- 
mission, has jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than February 27, 1973, request in writing that a hear- 
ing be held on such matter, stating the nature of his interest, the 
reasons for such request, and the issues of fact or law raised by 
said declaration which he desires to controvert; or he may re- 
quest that he be notified if the Commission should order a hear- 
ing thereon. Any such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, D. C. 20549. 
A copy of such request should be served personally or by mail 
(air mail if the person being served is located more than 500 
miles from the point of mailing) upon the declarants at the 
above-stated address, and proof of service (by affidavit or, 

in case of an attorney at law, by certificate) should be filed with 
the request. At any time after said date, the declaration, as 
amended or as it may be further amended, may be permitted to 
become effective as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Commission 





may grant exemption from such rules as provided in Rules 20(a) 
and 100 thereof or take such other action as it may deem appro- 
priate. Persons who request a hearing or advice as to whether a 
hearing is ordered will receive notice of further developments in 
this matter, including the date of the hearing (if ordered) and any 
postponements thereof 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT 
Rel. No. 17878/February 6, 1973 


Admin. Proc. File No. 3-4153 
In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
280 Park Avenue 

New York, New York 10017 
(70-5304) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF COMMON 
STOCK BY HOLDING COMPANY AT COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Middle South Utilities, Inc. 
(‘Middle South"’), a registered holding company, has filed a decla- 
ration with this Commission pursuant to the Public Utility Hold- 
ing Company Act of 1935 (‘‘Act’’), designating Sections 6(a) and 
7 and Rule 50 promulgated thereunder as applicable to the pro- 
posed transaction. All interested persons are referred to the decla- 
ration, which is summarized below, for a complete statement of 
the proposed transaction. 


Middle South proposes to issue and sell, pursuant to the competi- 
tive bidding requirements of Rule 50 promulgated under the Act, 
3,500,000 authorized but unissued shares of its common stock, $5 
par value, to underwriters or investment bankers who will agree to 
promptly make a public offering thereof. The net proceeds to be 
derived from the sale of the common stock (presently estimated to 
be approximately $91,000,000) will be applied to the repayment 
of Middle South's then outstanding bank loans. It is presently es- 
timated that such bank loans will amount to $90,000,000. Any 
balance of the proceeds will be added to Middie South's treasury, 
in partial replenishment thereof for loans heretofore made by Mid- 
dle South to its wholly-owned service subsidiary company, Middle 
South Services, Inc., and to its wholly-owned operating company, 
Arkansas-Missouri Power Company. 


It is stated that no State commission and no Federal commission, 
other than this Commission, has jurisdiction over the proposed 
transaction. The fees and expenses to be incurred in connection 
with the transaction are estimated at $135,000 including Middle 
South's counsel fees of $27,500, auditor's fees $8,500, and fees 
of the Service Company for financial and accounting services of 
$3,000. Fees and expenses of counsel for the underwriters, esti- 
mated at $15,000, will be paid by the successful bidders. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than March 2, 1973, request in writing that a hearing be 
held on such matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised by said decla- 
ration which he desires to controvert; or he may request that he 
be notified if the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A copy of such re- 
quest should be served personally or by mail (air mail if the 
person being served is located more than 500 miles from the point 
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of mailing) upon the declarant at the above-stated address, and 
proof of service (by affidavit or, in case of an attorney-at-law, by 
certificate) should be filed with the request. At any time after said 
date, the declaration, as filed or as it may be amended, may be 
permitted to become effective as provided in Rule 23 of the Gen- 
eral Rules and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as provided in 
Rules 20(a) and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further develop- 
ments in this matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate Regulation, pur- 


suant to delegated authority. 


Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT 
Rel. No. 17879/February 7, 1973 


Admin. Proc. File No. 3-4132 


In the Matter of 


PENNSYLVANIA POWER COMPANY 
1 East Washington Street 

New Castle, Pennsylvania 16103 
(70-5297) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF NOTES TO 
BANKS AND GUARANTY OF NOTES OF NONAFFILIATE 
COMPANY 


NOTICE IS HEREBY GIVEN that Pennsylvania Power Company 
(“Pennsylvania Power’’), an electric utility subsidiary company of 
Ohio Edison Company, a registered holding company, has filed an 
application with this Commission pursuant to the Public Utility 
Holding Company Act of 1935 (‘‘Act"’), designating Section 6(b) 
of the Act as applicable to the proposed transactions. All inter- 
ested persons are referred to the application, which is summarized 
below, for a complete statement of the proposed transactions. 


Pennsylvania Power proposes that for the balance of 1973 the 
aggregate amount of short-term notes within the meaning of Sec- 
tion 6(b) of the Act which the company may issue, renew, or 
guarantee, without prior approval of the Commission, be increased 
from 5% to 10% of the principal amount and par value of the 
other securities of the company then outstanding. It is stated that 
expenditures required in connection with Ohio Edison‘’s construc- 
tion program and other purposes will require short-term bank bor- 
rowings up to approximately $5,500,000 (or more if projected 
financings are delayed). The lending banks and the participation of 
each are as follows: 


First National Bank of Lawrence County, 
New Castle, Pa. $ 600,000 
Peoples Bank of Western Pennsylvania, 


New Castle, Pa. 200,000 
McDowell National Bank, Sharon, Pa. 500,000 
Merchants and Manufacturers National Bank, 

Sharon, Pa. 250,000 
First Seneca Bank and Trust Company, 

Oil City, Pa. 1,200,000 
Northwest Pennsylvania Bank and Trust Co., 

Oil City, Pa. 400,000 
First National Bank of Mercer County, 

Greenville, Pa. 300,000 
First National City Bank, New York, N.Y. 1,300,000 
Mellon Bank, N.A., Pittsburg, Pa. 750,000 

Total $5,500,000 
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The interest rate on the notes will be the prime rate of the First 
National Bank of Lawrence County. It is stated that Pennsylvania 
Power is not required to maintain compensating balances with any 
of these participating banks. However, it has been keeping working 
balances at each of these banks and if such amounts were main- 
tained with the participating banks as compensating balances dur- 
ing 1973, the effective interest cost of the company of borrowings 
under the line of credit would be 6.76%, assuming a prime rate of 
6%. 


Pennsylvania Power also proposes to guarantee up to $7,524,335 
of short-term borrowings of Quarto Mining Company to finance 
the continuing development of an existing coal mine and other 
new mines from which Pennsylvania Power and certain other com- 
panies are supplied coal for their jointly-owned generating stations. 
It is expected that these short-term borrowings will expire on 
October 31, 1973. 


The fees and expenses in connection with the proposed transac- 
tions are estimated at $3,700, including legal fee of $1,500. The 
application states that no State commission and no Federal com- 
mission, other than this Commission, has jurisdiction over the pro- 
posed transactions. 


NOTICE IS FURTHER GIVEN that any interested persons may, 
not later than March 5, 1973, request in writing that a hearing be 
held on such matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised by said appli- 
cation which he desires to controvert; or he may request that he 
be notified if the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A copy of such re- 
quest should be served personally or by mail (air mail if the person 
being served is located more than 500 miles from the point of 
mailing) upon the applicant at the above-stated address, and proof 
of service (by affidavit, or, in case of an attorney at law, by certif- 
icate) should be filed with the request. At any time after said date, 
the application, as filed or as it may be amended, may be granted 
as provided in Rule 23 of the General Rules and Regulations pro- 
mulgated under the Act, or the Commission may grant exemption 
from such rules as provided in Rules 20(a) and 100 thereof or 
take such other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is ordered will 
receive notice of further developments in this matter, including 
the date of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7658/February 5, 1973 


Admin. Proc. File No. 3-4148 


In the Matter of 


NUVEEN TAX-EXEMPT BOND FUND 
(Series 1 and Subsequent Series) 

c/o John Nuveen & Co. Incorporeted 
209 South LaSalle Street 

Chicago, IIlinois 60604 

(812-3358) 


NOTICE OF FILING OF APPLICATION FOR AN ORDER 
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PURSUANT TO SECTION 6(c) OF THE ACT GRANTING 
EXEMPTION FROM RULE 19b-1 UNDER THE ACT 


NOTICE IS HEREBY GIVEN that Nuveen Tax-Exempt Bond 
Fund (‘‘Applicant’’), a unit investment trust registered under the 
Investment Company Act of 1940 (‘Act’), has filed an applica- 
tion pursuant to Section 6(c) of the Act for an order for exemp- 
tion from the provisions of Rule 19b-1 under the Act. All inter- 
ested persons are referred to the application on file with the 
Commission for a statement of the representations therein, which 
are summarized below. 


The Applicant at present consists of a series of 47, similar but 
separate, investment companies sponsored by John Nuveen & Co. 
Incorporated or its predecessor, John Nuveen & Co., as sponsor- 
depositor (““Sponsor’’). Each of the existing 47 series of Applicant 
is registered under the Act as a unit investment trust, and a No- 
tification of Registration on Form N-8A and a Registration State- 
ment on Form N-8B-2 have been filed with the Commission as 

to each. Fractional undivided interests in the first 46 series of 
Applicant have been sold to the public after having been effec- 
tively registered under the provisions of the Securities Act of 
1933. A Registration Statement relating to Series 47 and the units 
of beneficial interest therein is currently on file with the Com- 
mission under the Securities Act of 1933, although it has not yet 
been declared effective. Applicant represents that the objective of 
each of its series is to seek income exempt from federal income 
taxes through an investment in tax-exempt bonds. Each existing 
series of Applicant is governed by the provisions of a trust inden- 
ture and agreement (‘‘Indenture’”’) entered into in respect thereof 
by the Sponsor and United States Trust Company of New York 

as Trustee (‘“Trustee’’) and consists of a diversified portfolio of 
interest-bearing obligations (‘Bonds’) issued by or on behalf of 
states, counties, municipalities, and territories of the United States 
and authorities and political subdivisions thereof, the interest 
from which, in the opinion of counsel, under existing law, is ex- 
empt from all federal income taxes. Each Indenture was entered 
into when the related series of Applicant was activated and the 
Bonds comprising its portfolio were deposited with the Trustee, 
and each is substantially identical in all mechanical respects ex- 
cept as to size, number of units, and the specific Bonds in its 
portfolio. The proposed form of indenture for Series 47 will be 
substantially identical with the earlier Indentures except possibly 
as to the size of the fund, the number of units, and the identity 
of portfolio Bonds. It is expected that substantially the same pro- 
cedure will be followed in the creation of Applicant’s future 
series, 


Rule 19b-1 provides, in part, that no registered investment com- 
pany which is not a “regulated investment company” as defined 
in Section 851 of the Internal Revenue Code of 1954 shall make 
more than one distribution of long-term capital gains in any one 
taxable year of such investment company. One purpose of the 
Rule is to relieve investment company managers from pressure to 
realize such gains on a frequent and regular basis. 


Each series of Applicant is or will be a registered investment com- 
pany which is not a “regulated investment company.”’ From time 
to time Bonds in a portfolio of a series of Applicant may be re- 
deemed by the issuer thereof or may be sold by the Trustee for 
the purpose of providing either investment stability or funds for 
the redemption of units. These transactions may give rise to a 
problem under Rule 19b-1 when the funds distributed from Ap- 
plicant’s Principal Account involve a long-term capital gain. 


The Indenture establishes record and distribution dates for the 
distribution to certificate holders of their pro rata share of the 
cash balance of the Interest and Principal Accounts computed as 
of the record date. Since the Trustee has no authority to reinvest 
funds received upon the disposition of Bonds, it is not permitted 
to accumulate cash and must distribute such funds promptly. 
With regard to Series 1 through 39, distributions from the Inter- 
est and Principal Accounts are made semi-annually, and for Series 
40 through 46 such distributions are made each month. For sub- 


sequent series it is contemplated that such distributions also will 
be made each month; however, the Trustee would be subjected to 
the same problem in subsequent series if the distributions were 
made semi-annually or quarterly. 


Applicant states that distributions of principal constituting capital 
gains to certificate holders may arise in the following circum- 
stances: (1) if an issuer calls or redeems an issue held in the port- 
folio; and (2) if Bonds are liquidated in order to provide funds 
necessary to meet redemptions by certificate holders. Applicant 
states that capital gains are not anticipated to arise from sales of 
Bonds made by the Trustee at the request of the Sponsor to pro- 
vide investment stability, i.e., after default in payments of principal 
or interest on such bonds or the occurrence of other market or 
credit factors which, in the opinion of the Sponsor, would make 
retention of such Bonds in Applicant detrimental to the interests 
of the certificate holders. 


Applicant states that the dangers which Rule 19b-1 is intended to 
guard against will not exist in connection with Applicant, since 
the events which are likely to give rise to a net long-term capital 
gain are independent of the Sponsor and the Trustee. Accordingly, 
Applicant requests that the Commission grant an exemption from 
the provisions of Rule 19b-1 to permit distributions to be made 
as contemplated by the related Indenture, irrespective of whether 
any such distribution from the Principal Account may include 
amounts deemed to represent long-term capital gains. 


Section 6(c) of the Act provides, in part, that the Commission 
may conditionally or unconditionally exempt any person, security, 
or transaction, or any class or classes of persons, securities, or 
transactions from any provisions of the Act or of any rule or reg 
ulation under the Act, if and to the extent such exemption is nec- 
essary Or appropriate in the public interest and consistent with 

the protection of investors and the purposes fairly intended by the 
policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than March 1, 1973 at 5:30 p.m., submit to the Com- 
mission in writing a request for hearing on the matter accom- 
panied by a statement as to the nature of his interest, the reason 
for such request and the issues of fact or law proposed to be con- 
troverted, or he may request that he be notified if the Commission 
shall order a hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commission, Wash- 
ington, D. C. 20549. A copy of such request shall be served per- 
sonally or by mail (air mail if the person being served is located 
more than 500 miles from the point of mailing) upon Applicant 
at the address stated above. Proof of such service (by affidavit or 
in case of an attorney-at-law by certificate) shall be filed contem- 
poraneously with the request. At any time after said date, as pro- 
vided by Rule 0-5 of the Rules and Regulations promulgated un- 
der the Act, an order disposing of the application herein may be 
issued by the Commission upon the basis of the information stated 
in said application, unless an order for hearing upon said applica- 
tion shall be issued upon request or upon the Commission's own 
motion. Persons who request a hearing or advice as to whether a 
hearing is ordered wil! receive notice of further developments in 
this matter, including the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7659/February 6, 1973 


STATEMENT ON ADJOURNMENT OF INVESTMENT 
COMPANY SHAREHOLDER MEETINGS AND 


SEC RELEASES/17 








WITHDRAWAL OF PROPOSED RULE 20a-4 AND 
AMENDMENT TO RULE 20a-1 


On March 31, 1972, the Securities and Exchange Commission 
published notice (Investment Company Act Release No. 7087, 
Securities Exchange Act Release No. 9546)! that it had under 
consideration the adoption of proposed Rule 20a-4 under the In- 
vestment Company Act of 1940 (“Act”) and invited all interested 
persons to comment upon the proposal. The rule would have pro- 
hibited any adjournment of a meeting of shareholders of a regis- 
tered investment company which related to a proposal requiring 
shareholder approval if a quorum pursuant to state law were pres- 
ent at such meeting. The Commission has considered the com- 
ments and suggestions received and has decided to withdraw the 
proposed Rule and to defer further action on a rule at this time 
pending further study. Such deferral should not be construed by 
registered investment companies and their counsel as an abate- 
ment of the Commission’s concern with the problem of unwar- 
ranted adjournments of investment company shareholder meetings 
or resolicitation of shareholders. Whether or not the Commission 
will ultimately decide to adopt a rule in this area will be deter 
mined in large measure by the conduct of investment company 
management with respect to such solicitations in the future. 


Investment company management must weigh carefully the de- 
cision whether to adjourn a shareholder meeting for the purpose 
of soliciting shareholders to obtain additional proxies in an effort 
to secure sufficient votes to pass a particular proposal or propos- 
als. Im any case where shareholders clearly express their disagree- 
ment and disinterest in a proposal through negative votes or ab- 
stention, and thus fail to yield sufficient votes for passage, man- 
agement must determine if an adjournment and additional solici- 
tation is reasonable and in the interest of shareholders, or whether 
such procedures would constitute an abuse of management's of- 
fice. Where management embarks upon a course of adjournment 
and additional solicitation, the Commission will consider whether 
such conduct appears to constitute a breach of fiduciary duty 
under Section 36(a) of the Act. 


Among other factors the Commission will consider will be the 
nature of the proposal, the percentage of votes actually cast, the 
percentage of actual negative votes, the nature of the further so- 
licitation and the information provided to shareholders with re- 
spect to the reasons for such further solicitation (File No. $7-434) 


Proposed Rule 20a-4 is hereby withdrawn. Additionally, a pro- 
posed technical amendment to Rule 20a-1 published in the same 
notice, which would have incorporated a reference to Rule 20a-4, 
is also hereby withdrawn. 


By the Commission. 


Ronald F. Hunt 
Secretary 


1 Proposed Rule 20a-4 and the proposed amendment to Rule 
20a-1 were published in the Federal Register issue of April 4, 
1972. 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7660/February 5, 1973 


Admin. Proc. File No. 3-4154 


In the Matter of 


WHITE, WELD & CO. INCORPORATED 
91 Liberty Street 
New York, New York 10006 


W. E. HUTTON & CO. 
14 Wall Street 
New York, New York 10005 
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G. H. WALKER & CO. INCORPORATED 
45 Wall Street 
New York, New York 10005 


SHEARSON, HAMMILL & CO. INCORPORATED 
14 Wall Street 
New York, New York 10005 


SHIELDS SECURITIES CORPORATION 
44 Wall Street 
New York, New York 10005 


EDWARDS & HANLEY 

1 Whitehall Street 

New York, New York 10005 
(812-3377) 


NOTICE OF FILING OF APPLICATION PURSUANT TO SEC- 
TION 6(c) OF THE ACT FOR AN ORDER OF EXEMPTION 
FROM SECTION 30(f) OF THE ACT TO THE EXTENT THAT 
SUCH SECTION ADOPTS SECTION 16(b) OF THE SECURITIES 
EXCHANGE ACT OF 1934. 


NOTICE IS HEREBY GIVEN that White, Weld & Co. Incorporat- 
ed, Shearson, Hammill & Co. Incorporated, W. E. Hutton & Co., 
Shields Securities Corporation, G. H. Walker & Co. Incorporated, 
and Edwards & Hanly, registered broker-dealers and the prospec- 
tive representatives of a group of underwriters to be formed in 
connection with a proposed public offering of shares of common 
stock of Advance Investors Corporation (‘‘Company”), a diversi- 
fied, closed-end management investment company registered un- 
der the Investment Company Act of 1940 (‘‘Act’’), have filed an 
application pursuant to Section 6(c) of the Act for an order ex- 
empting transactions by Applicants and their counderwriters, 
incidental to the distribution of the Company’s shares (‘Regis- 
tered Shares’’), from Section 30(f) of the Act to the extent that such 
such Section adopts Section 16(b) of the Securities Exchange Act 
of 1934 (‘Exchange Act’’). All interested persons are referred to 
the application on file with the Commission for a statement of the 
representations contained therein, which are summarized below. 


The Registered Shares are to be purchased by underwriters pur- 
suant to an underwriting agreement to be entered into between 
the Company and the underwriters represented by the represen- 
tatives. It is intended that the several underwriters will make a 
public offering of the Registered Shares of the Company which 
such underwriters are to purchase under the underwriting agree- 
ment as soon as practicable after the effective date of the Com- 
pany’s Form S-4 Registration Statement filed under the Securities 
Act of 1933. 


Thz proposed method of distribution of the Registered Shares is 
described in the prospectus incorporated in the Company's Regis- 
tration Statement. Although 5,000,000 shares are the subject of 
that Registration Statement, the actual number of shares which 
may be the subject of the proposed public offering may be greater 
or less than 5,000,000 depending upon market conditions and 
other factors. 


The representatives will purchase an aggregate of 7,000 shares of 
common stock of the Company (the “Investment Shares”), for an 
approximate price of $105,000 to provide the initial capital re- 
quired by Section 14 of the Act. Since the purchase of these 
shares will make each representative a beneficial owner of more 
than 10% of the outstanding equity securities of the Company 
prior to the public offering, the representatives will each file, 
prior to the effective date of the Registration Statement, initial 
statements of beneficial ownership of equity securities (Form 3) 
as required by Section 16(a) of the Exchange Act. 


In addition to purchases from the Company and sales to customers, 
there may be the usual transactions of purchases or sales incident 
to a distribution, such as stabilizing purchases, purchases to cover 
over-allotments or other short positions created in connection 
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with such distribution, and sales of shares purchased in stabiliza- 
tion. 


It is quite possible that one or more of the Applicants and other 
members of the underwriting group may each acquire, in accord- 
ance with the provisions of the underwriting agreement, more 
than 10% of the Company’s common stock which wil! be out- 
standing at the time of the closing of the initial public offering 
of the shares. 


Section 30(f) of the Act subjects every person who is directly or 
indirectly the beneficial owner of more than 10% of any class of 
outstanding securities of the Company to the same duties and 
liabilities as those imposed by Section 16 of the Exchange Act. 


Section 16(a) of the Exchange Act requires insiders to file reports 
of their holdings and changes in their holdings, and Section 16(b) 
makes such insiders liable for short-term trading profits. 


Rule 16b-2 under the Exchange Act exempts certain transactions 
in connection with a distribution of securities from the operation 
of Section 16(b) of the Exchange Act. Applicants state that the 
purpose of the purchase by Applicants and the other underwriters 
is for resale in connection with the initial distribution of shares 

of the Company. The purchases and sales will thus be transactions 
effected in connection with a distribution of a substantial block 
of securities within the purpose and spirit of Rule 16b-2. 


Although it is anticipated that the requirements of Rules 
16b-2(a)(1) and (2) will be met, it is possible, however, that Ap- 
plicants and certain of the underwriters will not be exempted 
from Section 16(b) by the operation of Rule 16b-2, as they may 
fail to meet the requirement stated in paragraph (a)(3) of Rule 
16b-2 that the aggregate participation of persons not within the 
purview of Section 16(b) of the Exchange Act be at least equal 

to the participation of persons receiving the exemption under 
Rule 16b-2. It is possible that one or more of the underwriters 
who, pursuant to the underwriting agreement, will purchase more 
than 10% of the shares of the Company, may be obligated to pur- 
chase more than 50% of such shares being offered pursuant to the 
underwriting agreement. 


Applicants state that there is no “inside information” in existence 
since the Company, prior to distribution of the Registered Shares, 
will have no assets (other than cash) or business of any sort, and 
detailed information with respect to the Company will be set 


forth in the prospectus incorporated in the Registration Statement. 


No partner, director or officer of the representatives is a direc- 
tor or officer of the Company or the Adviser to the Company, 
and it is not anticipated that any partner, director or officer of 
any other underwriter will be a director or officer of the Com- 
pany or the Adviser. 


Applicants submit that the requested exemption from the pro- 
visions of Section 30(f) of the Act is necessary or appropriate in 
in the public interest and consistent with the protection of in- 
vestors and the purposes fairly intended by the policy and pro- 
visions of the Act. It is further submitted that the transactions 
sought to be exempted cannot lend themselves to the practices 
Section 16(b) of the Exchange Act and Section 30(f) of the Act 
were enacted to prevent. 


Section 6(c) of the Act provides that the Commission, by order 
upon application, may conditionally or unconditionally exempt 
any person, security or transaction, or any class or classes of per- 
sons, securities, or transactions from any provision of the Act and 
Ruies promulgated thereunder if and to the extend that such ex- 
emption is necessary or appropriate in the public interest and con- 
sistent with the protection of investors and the purposes fairly in- 
tended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than February 20, 1973, at 5:30 p.m., submit to the 
Commission in writing a request for a hearing on this matter 





accompanied by a statement as to the nature of his interest, the 
reason for such request, and the issues of fact or law proposed to 
be controverted, or he may request that he be notified if the 
Commission shall order a hearing thereon. Any such communica- 
tion should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of mailing) 
upon Applicants at the addresses stated above. Proof of such serv- 
ice (by affidavit, or in case of an attorney-at-law, by certificate) 
shall be filed contemporaneously with the request. At any time 
after said date, as provided by Rule 0-5 of the Rules and Regu- 
lations promulgated under the Act, an order disposing of the ap- 
plication herein may be issued by the Commission upon the basis 
of the information stated in said application, unless an order for 
hearing upon said application shali be issued upon request or upon 
the Commission’s own motion. Persons who request a hearing, or 
advice as to whether a hearing is ordered, will receive notice of 
further developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


The notice period provided for herein is deemed reasonable in 
view of the nature of the application and the necessity for action 
before February 22, 1973, when Applicants propose to begin the 
public offering of the Company’s shares. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7661/February 5, 1973 


Admin. Proc. File No. 3-4155 


In the Matter of 


LOEB, RHOADES & CO. 
42 Wall Street 
New York, New York 10005 


BACHE & CO. INCORPORATED 
100 Gold Street 
New York, New York 10038 


DUPONT,GLORE FORGAN INCORPORATED 
One Wall Street 
New York, New York 10005 


HARRIS UPHAM & CO. INCORPORATED 
120 Broadway 

New York, New York 10005 

(812-3379) 


NOTICE OF FILING OF APPLICATION PURSUANT TO SEC- 
TION 6(c) OF THE ACT FOR EXEMPTION FROM SECTION 
30(f). 


NOTICE IS HEREBY GIVEN that Loeb, Rhoades & Co., Bache 
& Co. Incorporated, DuPont Glore Forgan Incorporated, and 
Harris, Upham & Co. Incorporated (“Applicants”), registered 
broker-dealers and the prospective representatives of a group of 
underwriters to be formed in connection with a proposed public 
offering of shares of capital stock of John Hancock Income Se- 
curities Corporation (‘‘Company”), a diversified, closed-end man- 
agement investment company registered under the Investment 
Company Act of 1940 (“‘Act’’), have filed an application pur- 
suant to Section 6(c) of the Act for an order exempting transac- 
tions by Applicants and their co-underwriters, incidental to the 
distribution of Company shares, from Section 30(f) of the Act. 
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All interested persons are referred to the application on file with 
the Commission for a statement of the representation contained 
therein, which are summarized below. 


Shares of the Company (the ‘Registered Shares’) are to be pur- 
chased by underwriters pursuant to an underwriting agreement to 
be entered into between the Company and the underwriters repre- 
sented by the representatives. It is intended that the several under- 
writers will make a public offering of the Registered Shares of the 
Company to be purchased by them under the underwriting agree- 
ment as soon as practicable after the effective date of the Com- 
pany’s Form S-4 Registration Statement filed under the Securities 
Act of 1933. 


In addition to purchases from the Company and sales to custom- 
ers, there may be the usual transactions of purchases or sales 
incident to a distribution such as stabilizing purchases, purchases 
to cover over-allotments or other short positions created in con- 
nection with such distribution, and sales of shares purchased in 
stabilization. 


It is quite possible that one or more of the Applicants and other 
members of the underwriting group may each acquire, in accord- 
ance with the provisions of the underwriting agreement, more 
than 10% of the Company’s capital stock which will be outstand- 
ing at the time of the closing of the initial public offering of the 
Registered Shares. 


Section 30(f) of the Act subjects every person who is directly or 
indirectly the beneficial owner of more than 10% of any class of 
Outstanding securities of the Company to the same duties and 
liabilities as those imposed by Section 16 of the Securities Ex- 
change Act of 1934 (‘Exchange Act’’). 


Section 16(a) of the Exchange Act requires insiders to file reports 
of their holdings and changes in their holdings and Section 16(b) 
makes such insiders liable for short-term trading profits. 


Rule 16b-2 under the Exchange Act exempts certain transactions 
in connection with a distribution of securities from the operation 
of Section 16(b) of the Exchange Act. Applicants state that the 
purpose of the purchase by Applicants and the other underwriters 
is for resale in connection with the initial distribution of Regis- 
tered Shares of the Company. The purchases and sales will thus 
be transactions effected in connection with a distribution of a 
substantail block of securities within the purpose and spirit of 
Rule 16b-2. 


It is possible, however, that certain of the Applicants and under- 
writers will not be exempted from Section 16(b) by the opera- 
tion of Rule 16b-2, as they may fail to meet the requirement 
stated in paragraph (a)(3) of Rule 16b-2 that the aggregate par- 
ticipation of persons not within the purview of Section 16(b) of 
the Exchange Act be at least equal to the participation of persons 
receiving the exemption under Rule 16b-2. It is possible that one 
or more of the underwriters who, pursuant to the underwriting 
agreement, will purchase more than 10% of the shares of the Com- 
pany, may be obligated to purchase more than 50% of such shares 
being offered pursuant to the underwriting agreement. Moreover, 
Rule 16b-2 will not exempt the underwriters subject to Section 
30(f) from the provisions of Section 16(a). 


Applicants state that the underwriters, including the Applicants, 
intend to make a public offering of the shares of the Company 
to be purchased by them as soon as practicable after the effective 
date of the Company's Registration Statement and that there is 
no “inside information” in existence since the Company, prior to 
distribution of the Registered Shares, will have no assets (other 
than cash) or business of any sort, and detailed information with 
respect to the Company will be set forth in the prospectus incor- 
porated in the Registration Statement. No partner, director or 
officer of any of the Representatives is a director or officer of 
the Company or the Adviser to the Company, and it is not 
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anticipated that any partner, director or officer of any other under- 


writer will be a director or officer of the Company or the Adviser. 


Applicants submit that the requested exemption from the provi- 
sions of Section 30(f) of the Act is necessary or appropriate in the 
public interest and consistent with the protection of investors and 
the purposes fairly intended by the policy and provisions of the 
Act. It is further submitted that the transactions sought to be ex- 
empted cannot lend themselves to the practices Section 16 of the 
Exchange Act and Section 30(f) of the Act were enacted to pre- 
vent. 


Section 6(c) of the Act provides that the Commission, by order 
upon application, may conditionally or unconditionally exempt 
any person, security or transaction, or any class or classes of per- 
sons, securities, or transactions from any provision of the Act and 
Rules promulgated thereunder if and to the extent that such ex- 
emption is necessary or appropriate in the public interest and 
consistent with the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than February 20, 1973, at 5:30 p.m., submit to the 
Commission in writing a request for a hearing on this matter ac- 
companied by a statement as to the nature of his interest, the 
reason for such request, and the issues of fact or law proposed to 
be controverted, or he may request that he be notified if the 
Commission shall order a hearing thereon. Any such communica- 
tion should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of such request 
shall be served personally or by mail (airmail if the person being 
served is located more than 500 miles from the point of mailing) 
upon Applicants at the addresses stated above. Proof of such serv- 
ice (by affidavit, or in case of an attorney-at-law, by certificate) 
shall be filed contemporaneously with the request. At any time 
after said date, as provided by Rule 0-5 of the Rules and Regula- 
tions promulgated under the Act, an order disposing of the ap- 
plication herein may be issued by the Commission upon the basis 
of the information stated in said application, unless an order for 
hearing upon said application shall be issued upon request or upon 
the Commission’s own motion. Persons who request a hearing or 
advice as to whether a hearing is ordered, will receive notice of 
further developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


The notice period provided for herein is deemed reasonable in 
view of the nature of the application and the necessity for action 
prior to February 22, 1973 when Applicants propose to close the 
underwriting agreement with the Company. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7662/February 6, 1973 


Admin. Proc. File No. 3-4156 


In the Matter of 


J. M. HARTWELL AND ASSOCIATES HEDGE FUND, INC. 
345 Park Avenue, 

New York, New York 10022 

(811-1821) 


NOTICE OF FILING OF APPLICATION PURSUANT TO SEC- 
TION 8(f) OF THE ACT FOR AN ORDER DECLARING THAT 


COMPANY HAS CEASED TO BE AN INVESTMENT COMPANY. 
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NOTICE IS HEREBY GIVEN that J. M. Hartwell and Associates 
Hedge Fund, Inc. (‘Applicant’), a non-diversified, closed-end 
management investment company registered under the Investment 
Company Act of 1940 (the “Act’’), has filed an application pur- 
suant to Section 8(f) of the Act for an order of the Commission 
declaring that Applicant has ceased to be an investment company 
as defined in the Act. All interested persons are referred to the 
application on file with the Commission for a statement of the 
representations contained therein, which are summarized below. 


Applicant was organized as a Delaware corporation on February 
20, 1969. On February 28, 1969, Applicant filed with the Com- 
mission a Form N-8A Notification of Registration pursuant to 
Section 8(a) of the Act. On July 31, 1969, Applicant filed with 
the Commission a Form N-8B-1 Registration Statement pursuant 
to Section 8 of the Act. Applicant's shares were subsequently of- 
fered privately to a limited group of investors, but no public of- 
fering of Applicant's shares was made. 


The application states that on October 27, 1972, Applicant, by 
unanimous consent of its Board of Directors, resolved to dissolve 
the Applicant and to submit to its shareholders a proposal for 
dissolution; that on November 6, 1972, at a Special Meeting of 
Stockholders called pursuant to written notice, holders of a ma- 
jority of the outstanding shares of Applicant approved the wind- 
ing up and dissolution of Applicant; that on December 28, 1972, 
Applicant filed with the Secretary of State of the State of Dela- 
ware a Certificate of Dissolution, in accordance with Delaware 
law, thereby terminating the existence of Applicant, except for 
limited purposes specified in the General Corporation Law of 
Delaware; and that on December 27, 1972, Applicant, in accord- 
ance with its plan of liquidation, distributed to its shareholders a 
final liquidating distribution consisting of cash and securities in 
cancellation of all issued and outstanding shares. 


Section 8(f) of the Act provides, in pertinent part, that when the 
Commission, upon application, finds that a registered investment 
company has ceased to be an investment company, it shall so de- 
clare by order, and upon the taking effect of such order the reg- 
istration of such company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than March 2, 1973, at 5:30 p.m., submit to the Com- 
mission in writing a request for a hearing on the matter accom- 
panied by a statement as to the nature of his interest, the reason 
for such request, and the issues of fact or law proposed to be 
controverted, or he may request that he be notified if the Com- 
mission shall order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such request shall 
be served personally or by mail (air maii if the person being 
served is located more than 500 miles from the point of mailing) 
upon Applicant at the address stated above. Proof of such serv- 
ice (by affidavit, or in case of an attorney-at-law, by certificate) 
shall be filed contemporaneously with the request. At any time 
after said date, as provided by Rule 0-5 of the Rules and Regu- 
lations promulgated under the Act, an order disposing of the ap- 
plication herein may be issued by the Commission upon the basis 
of the information stated in said application, unless an order for 
hearing upon said application shall be issued upon request or upon 
the Commission’s own motion. Persons who request a hearing, or 
advice as to whether a hearing is ordered, will receive notice of 
further developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7663/February 7, 1973 


Admin. Proc. File No. 3-4157 


In the Matter of 


AMERICAN INVESTMENT COUNSELING FUND, INC. 
615 South Flower Street 

Los Angeles, California 90017 

(811-1319) 


NOTICE OF FILING OF APPLICATION PURSUANT TO SEC- 
TION 8(f) OF THE ACT FOR AN ORDER DECLARING THAT 
COMPANY HAS CEASED TO BE AN INVESTMENT COMPANY. 


NOTICE IS HEREBY GIVEN that American Investment Counsel- 
ing Fund, Inc. (‘‘Applicant’’), registered under the Investment 
Company Act of 1940 (“‘Act’’) as a diversified, open-end manage- 
ment investment company, has filed an application pursuant to 
Section 8(f) of the Act for an order of the Commission declaring 
that Applicant has ceased to be an investment company. All inter- 
ested persons are referred to the application on file with the Com- 
mission for a statement of the representations therein, which are 
summarized below. 


Applicant, a California corporation, registered under the Act by 
filing its Notification of Registration on Form N-8A under the 
Act on May 28, 1965. 


Applicant and The Pegasus Fund, Inc., a Maryland corporation 
(‘‘Pegasus’’), also a registered investment company under the 
Act, entered into an Agreement and Pian or Reorganization dated 
September 12, 1972, as amended December 5, 1972 (the “‘Plan’’) 
On December 27, 1972, the shareholders of Applicant approved 
the Plan, and the transactions contemplated by the Plan were con- 
summated on December 31, 1972. Pursuant to the Plan, Appli- 
cant sold substantially all of its assets to Pegasus in exchange for 
shares of its $1.00 par value capital stock, which stock was then 
distributed to Applicant's shareholders 


As a result of the consummation of the Plan, Applicant has no 
assets other than cash in the amount of less than $5,000.00, which 
cash is to be used for payment of expenses incurred in connec- 
tion with the winding up and dissolution of Applicant. Applicant 
also has no unclaimed dividends or other distributions. 


The application states that Applicant has ceased engaging in any 
business activity; that it has no plans to engage in any business 
activity in the future; and that pursuant to the laws of the State 
of California, Applicant has filed a Certificate of Election to Wind 
Up and Dissolve with the Secretary of State of the State of Cali- 
fornia and intends to completely wind up its affairs and dissolve 
pursuant to the laws of the State of California as soon as prac- 
ticable. 


Section 8(f) of the Act provides, in pertinent part, that when the 
Commission, upon application, finds that a registered investment 
company has ceased to be an investment company, it shall so de- 
clare by order, and upon the taking effect of such order, the reg 
istration of such company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than March 5, 1973, at 5:30 p.m., submit to the Com- 
mission in writing a request for a hearing on the matter accom- 
panied by a statement as to the nature of his interest, the reason 
for such request, and the issues, if any, of fact or law proposed 
to be controverted, or he may request that he be notified if the 
Commission should order a hearing thereon. Any such communi- 
cation should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of mailing) 
upon Applicant at the address stated above. Proof of such service 
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(by affidavit, or in case of an attorney-at-law, by a certificate) 
shall be filed contemporaneously with the request. At any time 
after said date, as provided by Rule 0-5 of the Rules and Regu- 
lations promulgated under the Act, an order disposing of the ap- 
plication herein may be issued by the Commission upon the basis 
of the information stated in said application, unless an order for 
hearing upon said application shall be issued upon request or upon 
the Commission's own motion. Persons who request a hearing, or 
advice as to whether a hearing is ordered, will receive a notice of 
further developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


INVESTMENT COMPANY ACT 
Rel. No. 7664/February 5, 1973 


See Securities Exchange Act Release No. 9991. 


INVESTMENT ADVISERS ACT 


INVESTMENT ADVISERS ACT OF 1940 
Rel. No. 360/February 5, 1973 


See Securities Act Release No. 5363. 


INVESTMENT ADVISERS ACT 
Rel. No. 361/February 5, 1973 


See Securities Exchange Act Release No. 9991. 





LITIGATION 





Litigation Release No. 5718/February 5, 1973 


The Commission today announced that it has filed a complaint 

in the U. S. District Court in Manhattan against John G. Steinle 
of 577 East 77th Street, New York, New York based upon vio- 
lations of the insider reporting, anti-fraud, proxy and securities 
registration provisions of the Federal securities laws in connection 
with purchases and sales in Metrocare, Inc. stock. Steinle was a 
vice president and director of Metrocare until December 1972. 
The principal offices of the company are located in South Amboy, 
New Jersey. 


The Commission in its complaint allegea that Steinle as an offi- 
cer and director of Metrocare failed to file with the Commission 
Statements of Changes in Beneficial Ownership of Securities un- 
der Section 16(a) of the Securities Exchange Act of 1934 in con- 
nection with purchases and sales in the company’s stock from 
about July 1971 to November of 1972. The complaint alleges 
that the purchases and sales were made in the name of another 
person and ordered and paid for by Steinle. The Commission al- 
leged that neither the registration statement (initially filed in Au- 
gust 1972) concerning a proposed offering of 960,000 shares of 
Metrocare stock in connection with a proposed acquisition nor 
the proxy statement (filed in October 1972) disclosed Steinle’s 
holdings in Metrocare stock. The Commission also alleged that no 
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disclosure was made that Steinle’s market purchases of about 
16,000 shares of Metrocare stock during the six week period 
commencing about September 26, 1972 constituted approximate- 
ly 25% of the trading volume in Metrocare stock on the Ameri- 
can Stock Exchange. The Commission alleged that Steinle’s un- 
disclosed purchases may have affected the market price of Metro- 
care stock, thereby affecting the price of the proposed registered 
offering. 


Litigation Release No. 5719/February 5, 1973 


The Securities and Exchange Commission announced that on 
January 8, 1973, the Honorable Charles R. Richey, Judge of the 
United States District Court for the District of Columbia, entered 
a final judgment of permanent injunction, enjoining Leonard 
Ashbach, of Encino, California, the former president and chair- 
man of the board of Monarch Electronics International, Inc. from 
further violations of various filing, proxy and antifraud provisions 
of the Securities Exchange Act of 1934. Mr. Ashbach consented 
to the entry of the final judgment without admitting or denying 
the substantive allegations of the Commission's complaint. On 
November 21, 1972, Judge Richey had entered an injunction 
against Monarch Electronics International, Inc. containing similar 
prohibitions. That injunction also required Monarch to amend re- 
ports and proxy material previously filed with the Commission, 
which the Commission alleged to have contained false and mis- 
leading statements. Monarch consented to the entry of the final 
judgment without admitting or denying the substantive allegations 
of the complaint. For further information see Litigation Release 
No. 4908. 


Litigation Release No. 5720/February 6, 1973 


Jule B. Greene, Administrator of the Atlanta Regional Office of 
the Securities and Exchange Commission, today announced that 
on the Commission's complaint Honorable Charles A. Moye, Jr., 
United States District Judge for the Northern District of Georgia, 
at Atlanta, entered an order against Church Financing, Inc., an 
Atlanta church bond broker, permanently enjoining it from fur- 
ther violations of broker-dealer registration and financial respon- 
sibility requirements and anti-fraud provisions of the Securities 


Exchange Act or 1934 and Commission rules thereunder, and per- 


manently enjoining J. Lamar Davis, its president, from aiding and 
abetting such violations. The defendants, without admitting or 
denying the allegations of the complaint, consented to entry of 
the order. 


For further information see Litigation Release 5698. 


Litigation Release No. 5721/February 6, 1973 


Donaid J. Stocking, Administrator of the Denver Regional Office 
of the Securities and Exchange Commission, announced the filing 
on February 1, 1973 of a complaint in the United States District 
Court for the District of Colorado, Denver, Colorado, seeking to 
enjoin The Charter Corporation, a Colorado corporation, Adrian 
F. Doyle, Robert G. Holler, Michael H. Smiley, Douglas A. 
DeChant, all of Denver, Colorado, and Intercontinental Equities, 
Inc., a Colorado corporation, from violating the registration and 
antifraud provisions of the Securities Act of 1933 and certain of 
the antifraud provisions of the Securities Exchange Act of 1934 


in connection with the offer and sale of limited partnership inter- 


ests in Ptarmigan | and Ptarmigan || Investment Company and 
Chimney Ranch Investment Company and common stock of The 
Charter Corporation. 


The complaint alleges, among other things, that The Charter 
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Corporation serves as the general partner of Chimney Ranch In- 
vestment Company, a real estate limited partnership, that 
Ptarmigan | Investment Company and Ptarmigan I! Investment 
Company are both real estate limited partnerships and that Inter- 
continental Equities, Inc. acts as the general partner for Ptarmigan 
| and II Investment Companies. 


In addition, the complaint alleges that in the offer and sale of the 
aforementioned securities, the defendants made untrue statements 
of material facts including, among other things, that (1) Arthur 
Young and Company was a consultant to the corporation and 
would give an opinion as to the integrity and ability of manage- 
ment and personnel, and (2) as compensation for organizing, man- 
aging, assuming the partnership !iabilities and arranging the terms 
of purchase, including all down payment costs, the general part- 
ner receives a one time fee equal to 10% of the purchase price. 


The complaint further alleges that in connection with the offer 
and sale of the securities, the defendants omitted to state mate- 
rial facts including, among other things: (1) Financial informa- 
tion concerning The Charter Corporation, Intercontinental Equi- 
ties, Inc. or their limited partnerships; (2) Management had little 
or no experience in real estate limited partnership syndications; 
(3) The amount of the commissions which would be paid the 
salesmen for selling the investment package, as well as the salaries 
which The Charter Corporation would pay its officers; and (4) 
The self dealings of management of Charter with regard to the 
purchase of a 563 acre ranch from a third party and the imme- 
diate resale of one-half of that ranch (280 acres) to Chimney 
Ranch Investment Company for the same price that Charter had 
paid for the whole ranch. 


The case was assigned to the Honorable Hatfield Chilson, United 
States District Judge, Denver, Colorado. A hearing on the Com- 
mission’s Motion for Preliminary Injunction has not as yet been 
set. 


Litigation Release No. 5722/February 6, 1973 


Gerald E. Boltz, Administrator of the Los Angeles Regional Of- 
fice of the Securities and Exchange Commission today announced 
that on January 24, 1973 the Honorable Charles H. Carr, Judge 
of the United States Federal District Court in Los Angeles, en- 


tered an order permanently enjoining United Professional Planning, 


Inc. (UPP), United Professional Enterprises, Inc. (UPE), Karl L. 
Wiley (Wiley), William Gary Ayers (Ayers), American Pacific Se- 
curities Corp. (APS), and American Pacific Distributors, Inc. 
(APD) from violations of the anti-fraud provisions of the Federal 
securities laws. UPP and UPE are Los Angeles based real estate 


syndication firms. They have filed a voluntary petition for arrange- 


ment under Chapter XI of the Bankruptcy Act and are currently 
debtors in that proceeding. Karl L. Wiley, of Santa Monica, Cali- 
fornia, is president and sole shareholder of UPP and UPE. APS is 
a securities broker headquartered in San Francisco and APD is a 
securities broker headquartered in Los Angeles. Both are subsid- 
iaries of American Pacific Holding Corp. of San Francisco. 
William Gary Ayers is a real estate appraiser located in Los Angel- 
es and a member of the Society of Real Estate Appraisers 


According to the Commission’s complaint UPP and UPE have pro- 
moted 75 real estate limited partnerships and sold interests in 


these syndications to 2,500 persons for approximately $19 million. 


The Commission's complaint alleged that UPP, UPE and Wiley 
defrauded investors in that they acquired properties for these 
partnerships at such inflated prices, costs and financing terms that 
these were high risk investments and were economically unviable 
and they failed to disclose these inflated prices, terms and high 
risks. The Commission alleged these properties were acquired in 
simultaneous transactions in which various entities including UPP 





affiliates acted as conduits and took undisclosed markups and in 
which multiple real estate brokers received multiple commissions 
with no disclosure of these added costs. The Commission alleged 
UPP, UPE and Wiley further misrepresented their own compensa- 
tion by claiming they received a real estate commission paid by 
the sellers of the properties when in fact this was paid by the in- 
vestors in these partnerships 


The Commission alleged UPP, UPE and Wiley sold these securities 
using inflated and misleading projections and appraisals and that 
Ayers aided and abetted these violations by preparing these in- 
flated appraisals. The Commission alleged UPP, UPE and Wiley 
misrepresented their ‘‘track record” and financial condition and 
filed two registration statements with the Commission containing 
false financial information. 


APS and APD were alleged to have sold these securities and dis- 
seminated these misrepresentations and failed to perform adequate 
due diligence and investigation to determine the true facts relating 
to these matters. 


The defendants consented to the injunction without admitting or 
denying the Commission's allegations. 


Litigation Release No. 5723/February 6, 1973 


Robert F. Watson. Administrator of the Fort Worth Regional Of- 
fice today announced that Federal District Judge Robert M. Hill, 
Jr. at Dallas, Texas on January 18, 1973 entered an order of pre- 
liminary injunction against Thomas Gene Wainwright of Nashville, 
Tennessee, formerly of Richardson, Texas, prohibiting further 
violations of the anti-fraud provisions of the Securities Exchange 
Act of 1934. Wainwright was the subject of a hearing on June 2, 
1972 involving his actions in the purchase and sale of securities of 
Graphic Arts Data Systems, !nc. of Dallas, Texas 


For additional information see Litigation Release Nos. 5374, 
5418 and 5449. 


Litigation Release No. 5724/February 6, 1973 


William D. Moran, Acting Regional Administrator of the New 
York Regional Office of the Securities and Exchange Commission, 
announced today that on February 5, 1973 a complaint was filed 
in the United States District Court for the Southern District of 
New York alleging violations of the anti-fraud and registration 
provisions of the federal securities laws in connection with the 
purchase and sale of the common stock of R. D. Philpot Indus- 
tries, Inc. by 27 defendants 


Defendants Residence 


Houston, Tex 
Pasedena, Tex. 
Lighthouse Point, Fla. 
Atlantic Beach, Fla. 


R. D. Philpot Industries, Inc. (““RDP*’) 
Robert Dean Philpot (“Philpot’’) 

Robert C. Whitehead, Esq. (‘‘Whitehead”’) 
Joseph Donald Walker (‘‘Walker’’) 


Charles H. Hargraves (‘‘Hargraves’’) Orlando, Fla 
David McKinnon (“‘McKinnon’’) Dallas, Tex. 
Frank Pinedo, Esq. (‘’Pinedo”’) Houston, Tex 
Dean Cariton, Esq. (‘Cariton’’) Dallas, Tex 


Donald Williams, Esq. (‘‘Williams’’) 

Eli Hellman, Esq. (‘Hellman’) 

Mandelbaum Securities Corporation 
(“‘Mandelbaum Securities’’) 

Gerald Quentzel (““Quentzel’’) 

Stewart Bitterman (‘‘Bitterman”’) 

William J. Mandelbaum (‘‘Mandelbaum”’) 

Fiscal Resources, Inc. (“‘Fiscal’’) 


Houston, Tex. 
Belle Harbor, N. Y. 


New York City 
Long Branch, N. J. 
Verona, N. J 
Woodmere, N. Y. 
New York City 
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Frank and Drake, Inc. (‘Frank and 
Drake"’) 

Bernard Frank (‘‘Frank"’) 

David Weiss (‘Weiss’’) 

Cariton-Cambrige & Co., Inc 


New York City 
Millburn, N. J. 
Staten Island, N.Y. 


(‘‘Cariton-Cambrige’’) Lodi, N. J. 
Donald Messenger (‘‘Messenger’’) Elizabeth, N. J. 
Joseph Rega (‘‘Rega’’) Fairfield, N. J. 
Charles Gamarekian (“‘Gamarekian’’) Clifton, N. J. 


Andrew Oras (‘‘Oras’’) 

Kenneth Bove (‘‘Bove’’) 

Todd & Co., Inc. (‘“Todd"’) 
Thomas Langbein (‘‘Langbein”’) 
Ernest L. Rogers (‘‘Rogers’’) 


Somerville, N. J. 
Plainview, N. Y. 
Carlstadt, N. J. 
Carlstadt, N. J. 
Jacksonville, Fla. 


The Commission's complaint alleges that defendants RDP, Philpot, 
Walker, Hargraves and Whitehead organized RDP in such a man- 
ner so as to give the false and misleading impression that shares 
of RDP were free trading when in fact the common stock of RDP 
was unregistered and sold to the public without valid exemptions. 


The defendants Whitehead, Pinedo, Cariton, Williams and Holiman 
are attorneys whom the Commission alleges wrote opinion letters 
to the effect that shares of RDP being sold by the defendants 
Philpot, Walker, Whitehead, Hargraves, McKinnon, Rogers, 
Quentzel, Oras and Bitterman among others were exempt from 
registration with the Commission when they knew or should have 
known that no such exemptions existed in law or in fact. Further- 
more, the Commission alleges that defendants Mandelbaum Se- 
curities, Frank and Drake, Carlton-Cambrige, Todd and other 
New York area broker-dealers and their employees and principals, 
defendants Quentzel, Bitterman, Frank, Mandelbaum, Weiss, 
Messenger, Rega, Gamarekian, Oras, Bove, Langbein and Rogers 
sold and offered for sale unregistered securities of RDP based 
upon false and misleading information and omissions to state ma- 
terial facts concerning RDP. 


The Commission's complaint requested that the Court enter an 
order of preliminary and permanent injunction against the de- 
fendants. 


Litigation Release No. 5725/February 6, 1973 


William D. Moran, Acting Regional Administrator of the New 
York Regional Office of the Securities and Exchange Commission 
(“Commission”), announced that on February 2, 1973, the Hon- 
orable Lawrence A. Whipple, Judge of the United States District 
Court for the District of New Jersey, signed an Order temporarily 
restraining N. F. James & Co., Inc. (“James”), a registered broker- 
dealer located at 1 Exchange Place, Jersey City, New Jersey and 
its president Norman Feit (‘‘Feit’’), from further violations of the 
net capital, bookkeeping, and hypothecation provisions of the 
Securities Exchange Act of 1934. Judge Whipple’s order also im- 
posed a freeze on the assets of James pending a determination of 
the Commission’s motion for a preliminary injunction. The hear- 
ing on the Commission’s motion was set for February 13, 1973. 


The New York Regional Office filed its complaint in the matter 
on February 1, 1973, charging James and Feit with violating and 
aiding and abetting violations of the net capital, hypothecation, 
bookkeeping and supplemental notice and reporting provisions. 


On February 1, 1973, the Securities Investor Protection Corpora- 
tion (“SIPC”) filed an application wherein it alleged that the pub- 
lic customers of James were in need of the protection afforded 
under the Securities Investor Protection Act of 1970 and re- 
quested the appointment of a trustee pursuant to said Act. Pend- 
ing a determination of the need for a trustee, Judge Whipple ap- 
pointed Milton Rosencranz, 45 Essex Street, Hackensack, New 
Jersey as special fiscal agent to take charge of the assets of James 
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and to assist the court in making that determination. The hearing 
on SIPC’s application has been set for February 9, 1973. 


The National Association of Securities Dealers, Inc. in New York 
City cooperated in the investigation leading to the filing of the 
Commission’s complaint. 


Litigation Release No. 5726/February 7, 1973 


Robert F. Watson, Administrator of the Fort Worth Regional Of- 
fice of the Securities and Exchange Commission today announced 
the filing of a civil injunctive complaint in the Federal District 
Court at Midland, Texas on February 6, 1973 against South Cen- 
tral Industries, Inc. and Richard W. Bratcher, both of Midland; 
Joe T. Boyd, Marfa, Texas; Halvard T. Hansen, Big Springs, Texas; 
Perry Frasure Hull, Winter Garden, Florida; and William H. Lyons, 
Mobile, Alabama, for violations of various provisions of the federal 
securities laws in the offer and sale of stock of South Central In- 
dustries, Inc. 


The complaint charged all defendants with violations of the secu- 
rities registration and anti-fraud provisions of the federal securities 
laws and that they made certain false and misleading statements 
concerning South Central Industries, Inc., including: 


1 


that South Central Industries, Inc. owned the First National 
Bank of Attalla, Alabama; 


2) that South Central Industries, Inc. owned some land in Ala- 
bama; 
3) that South Central Industries owned barges and tug boats; 

4) that South Central Industries, Inc. owned oil wells in Louisiana; 
5) that the South Central Industries, Inc. stock received in a trans- 
action is restricted from being sold for cash through a broker, 

but could be traded, exchanged, pledged or sold to individuals; 
and 
6) that the South Central Industries, Inc. stock would be worth 


approximately $5.00 a share after the restrictions against sale 
were removed. 


Litigation Release No. 5727/February 7, 1973 


James E. Newton, Administrator of the Seattle Regional Office of 
the Securities and Exchange Commission, announced today that 
on February 1, 1973, Honorable Marshall A. Neill, United States 
District Judge for the Eastern District of Washington in Spokane, 
Washington, entered a decree of permanent injunction against 
Donald E. Stinebaugh, of Post Falls, Idaho, Carl A. Barton, for- 
merly of Spokane, Washington, and Dick D. Ellis, of Anaheim, 
California. The injunction, to which defendants consented, enjoins 
them from further violations of the registration and anti-fraud 
provisions of the federal securities laws in connection with the 
offer or sale of promissory notes signed by Stinebaugh accom- 
panied by oral options to convert the notes into common stock 
of Power Research & Development Co., Inc., a Washington corpo- 
ration, and in the offer or sale of the aforesaid common stock, or 
any other securities. Stinebaugh and Barton were formerly direc- 
tors and officers of Power Research & Development Co., Inc. 


The complaint, filed on November 14, 1972, alleged that from 
February 1, 1971 through March 15, 1972, defendants Stinebaugh, 
Barton and Ellis offered and sold promissory notes convertible 
into Power Research common stock, when issued; and that defend- 
ants after March 15, 1972 offered, sold and delivered unregistered 
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Power Research common stock borrowed from other stockholders, 
all in violation of section 5 (registration) and section 17 (anti- 
fraud) of the Securities Act of 1933. 


For commencement of the action, see Litigation Release No. 
5633. 


Litigation Release No. 5728/February 7, 1973 


The Securities and Exchange Commission today announced the 
entry of an order of preliminary injunction in the United States 
District Court for the Western District of Tennessee against 
Charles A. Morris & Associates, Inc. formerly known as Morris- 
Darley and Associates, Inc. and Tax Free Bonds, Inc. (‘“Tax 
Free’’), Charles A. Morris (‘Charles Morris’’), Michael Patrick 
McTighe (“‘McTighe’’), Claude Dean Dillard (‘Dillard’), Edward 
Disbrow Morris (‘‘E. Morris’’), Ray Thomas Bauman, Charles T. 
Chicorelli, Jim Walker Cunningham, Jr., Ronald Lee Epperson, 
John William Ferrel!, Steven Adams Lancaster, Roy G. Lovelace, 
Maicoim E. Ratliff, Donald Bryan Smith, and Roy Langston 
White enjoining them from engaging in further violations of cer- 
tain of the anti-fraud provisions of the federal securities laws (Sec- 
tion 17(a) of the Securities Act of 1933 and Section 10(b) of the 
Securities Exchange Act of 1934 and Rule 10b-5 thereunder) in 
connection with transactions in certain securities commonly re- 
ferred to as municipal bonds. Earlier, the defendants Ted L. 
Cutshaw, Roger Charles Russell and Gary Crizer Hottum had con- 
sented to similar injunctions. 


After a five day hearing on the Commission’s motion for prelim 
inary injunction, the Court in its opinion found that Tax Free 
was a securities dealer in Memphis, Tennessee, specializing in mu- 
nicipal bonds; that defendants Charles Morris, McTighe, E. Morris, 
and Dillard, were all officers of Tax Free; and the remaining four- 
teen defendants were all employed as securities salesmen for Tax 
Free. 


The Court further found that the defendants employed ‘‘boiler 
room” sales techniques and, among other things, conducted high 
pressure sales campaigns through the concentrated use of long 
distance telephone calls to individuals; employed salesmen with 
little or no experience or training; and pressed potential custom- 
ers to make quick investment decisions based on misrepresenta- 
tions and omissions of material facts concerning, among other 
things, the following: that certain bonds were being offered by 
persons needing to sell the bonds to establish a tax loss or raise 
money to pay taxes when, in fact, such was not the case; that 
there was available only a limited supply of bonds sought to be 
sold when, in fact, the supply was abundant; that certain bonds 
were general obligation bonds when, in fact, they were revenue 
bonds; that the payment of interest and principal of certain bonds 
was guaranteed by the state and federal governments when, in 
fact, payment was not so guaranteed; that certain securities were 
presently rated “‘BBB” by Standard and Poor's Corporation when, 
in fact, the rating had been withdrawn; that the financial condi- 
tion of certain issuers was good when, in fact, the issuers were 
experiencing severe financial difficulties; that a purchase of bonds 
offered would be a safe investment when, in fact, the investment 
was highly speculative; that certain bonds were revenue bonds; 
that certain bonds had been given a very low “B”’ rating by Stand- 
ard and Poor's; that a purchase of certain bonds was a speculative 
investment; that Tax Free was selling to the customer securities 
for its own account rather than acting as an agent for the cus- 
tomer; that the bonds matured at a date in the distant future; and 
that the issuers of certain bonds were experiencing severe finan- 
cial difficulties adversely affecting the likelihood of their con- 
tinued payment of interest and principal. 


The Court found that Tax Free maintained few of the records 
traditionally maintained by securities broker-dealers and that cer- 
tain of the records that it did maintain were grossly inaccurate 





and inadequate. 


Finally, the Court found that the defendants have been selling to 
customers bonds at prices not reasonably related to the current 
market price for such securities and in connection with transac- 
tions in three specific issues of securities, the majority of mark- 
ups charged ranged between 25% and 100% over Tax Free’s con- 
temporaneous cost. 


Litigation Release No. 5729/February 8, 1973 


Securities Act of 1933 
Release No. 5368/February 8, 1973 


Securities Exchange Act of 1934 
Release No. 9997/February 8, 1973 


The Securities and Exchange Commission announced today that 
on February 1, 1973, the Court of Appeals for the Ninth Circuit, 
affirmed the decision of the United States District Court for the 
District of Oregon! which has preliminarily enjoined Glenn W. 
Turner Enterprises, Inc. and Dare To Be Great, Inc., their direc- 
tors, officers, agents, servants, employees, successors assigns and 
all persons in active concert or participation with them who have 
received actual notice of the decree, from offering and selling 
participations in the Dare To Be Great pyramid promotion — “‘the 
so-called Adventure 3, Adventure 4 and the’$1,000 Plan,’ and any 
security of the same type’’ — without conforming to the registra- 
tion requirements of the Securities Act of 1933 and with “‘all 
other applicable provisions of the federal securities laws.’’ The 
court of appeals characterized the defendants’ pyramid promo- 
tion scheme as ‘‘a gigantic and successful fraud,” and held that 
the interests offered are investment contracts within the meaning 
of the Securities Act and the Securities Exchange Act of 1934.2 


The defendants relied upon language in Securities and Exchange 
Commission v. W. J. Howey Co., 328 U. S. 293, 301 (1945), 
where the Supreme Court stated: 


“The test is whether the scheme involves an investment of 
money in a common enterprise with profits to come solely 
from the efforts of others.” 


The court of appeals, similar to the district court, found the dis- 
positive question to be “‘whether the efforts made by those other 
than the investor are the undeniable significant ones, those essen- 
tial managerial efforts which affect the failure or success of the 
enterprise.’ It held that Dare To Be Great's efforts in inducing 
others to participate in their scheme 


“are the sine qua non of the scheme; those efforts are what 
keeps it going; those efforts are what produces the money 
... In essence, it is the right to share in the proceeds of 
those efforts that... [the investor] buys... [T] he scheme 
is no less an investment contract merely because . . . [the 
investor] contributes some effort as well as money to get 
into it.” 


A dogmatic application of the requirement that profits come 
“solely”’ from the efforts of others in the court's view, ‘would, 


’ 


in circumstances such as these, lead to unrealistic results. . .”’ 


1 Securities and Exchange Commission v. Glenn W. Turner En- 
prises, Inc., et al., 348 F. Supp. 766 (D. Ore., 1972). 

2 The district court had found that the interests which the de- 
fendants were offering to be “investment contracts,’’ ‘certificates 
of interest or participation in... [a] profit-sharing agreement’ 
and interests or instruments “‘commonly known as a security.” 

3 Securities and Exchange Commission v. Glenn W. Turner En- 
terprises, Inc., et al., supra, 348 F. Supp. at 775. 
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Litigation Release No. 5730/February 8, 1973 


Jule B. Greene, Administrator, and Michael J. Stewart, Associate 
Regional Administrator of the Atlanta Regional Office of the Se- 
curities and Exchange Commission, today announced that the 


Commission filed a Complaint in the United States District Court, 


Miami, Florida, charging Plastic Products Development, Inc. 
(Plastic’’), John C. Bertelsen (‘Bertelsen’) and William L. 
Dickson, Jr. (“‘Dickson"’), all of Fort Lauderdale, Florida, with 
violations of Sections 5(a), 5(c) and 17(a) of the Securities Act 
of 1933 and Section 10(b) of the Securities Exchange Act of 
1934 and Rule 10b-5, thereunder, in connection with the offer 
and sale of various securities of Plastic. 


26/SEC RELEASES 


The Complaint alleges that since about June, 1971, the defen- 
dants Plastic, Bertelsen and Dickson have been offering and sell- 
ing Plastic’s unregistered preorganization subscriptions, common 
stock and options to purchase common stock to the public in 
violation of the registration provisions of Sections 5(a) and 5(c) 
of the Securities Act of 1933. The Complaint also alleges that in 
connection with these offers and sales, the defendants made un- 
true statements of material facts and omitted to state material 
facts concerning the future public offering and future price of 
Plastic’s securities, Plastic’s operations and financial condition, the 
offerees of Plastic’s securities, and the number of Plastic’s pre- 
organization subscriptions to be issued, in violation of the anti 
fraud provisions of the federal securities laws. 
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— sec publications — 


Because of increased volume, staff limitations, and rising costs, 


the SEC has discontinued maintenance of its free mailing lists. 

Only those companies and persons registered with the Commission 
under the various Acts will continue to receive copies of individual 
releases pertaining to rule proposals and rule changes under the 
Acts for which they are registered. 
by the SEC are designed to keep interested members of the public 


informed about various aspects of Commission business. 
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A daily report of Commission announcements, decisions, 


orders, rules and rule proposals, current reports and applications 
filed, and litigation developments. 


SEC DOCKET 
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Public Utility Holding Company Act, Trust Indenture Act, Investment 


Advisers Act, and Investment Company Act. 


Securities 


($33.00 per year) 


A weekly compilation of the full texts of SEC releases 
Act, Securities Exchange Act, 
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full texts of Accounting series releases, corporate reorganization 


releases, and litigation releases. 


STATISTICAL BULLETIN 


($17.00 per year) 


A weekly publication containing data on odd 
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OFFICIAL SUMMARY 


($17.00 per 


year) 


of U.S. corporations, assets of noninsured pension funds, 144 filings, 
and 8K reports. 


A monthly summary of securities transactions and 
holdings of officers, directors, and principal stockholders. ($14.50 
per year) 


Subscriptions to the above publications must be placed with the 
Superintendent of Documents, Government Printing Office, Washington, 


D.C. 


20402 
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